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United States Bankruptcy Court
District of De laware PROOF OF CLAIM

Name of Debtor against Which You Assert Your Claim: II Case No. 01-1139 (RJN)

W. R. Grace 8 Co., Inc.

NOTE: This form should not be Lsedto make a daim for an administrative expense arising after the commencement of the case:-
A'requesr of payment of an adrtinistrative expense may be filed pursuant toll U.S.C ` 903.

JPMorgan Chase Bank (flk/a THE CHASE MANHATTAN O Check box if you are aware that
BANK) anyone else has filed a proof of

alm relatin to our clalmlaim
and Addresses Where Notices Should be Sent

g y .c
Attach copy of statement giving

Thomas F. Maher particulars.
Managing Director q Check box if you have never
JPMorgan Chase Bank received any notices from the
270 Park Avenue bankruptcy court in this case.
New York, NY 10017 q Check box if the address differs

from the address on the envelope
Telephone Number: ( 212) 270-0426 sent to you by the court.

This Space Is For
Court Use Only

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR Check here q replaces
if this claim: q amends a previously filed claim, dated:

1. BASIS FOR CLAIM: II
q Goods sold
q Services performed
=l Money loaned

q Personal injury/wrongful death
q Taxes
tt Other: Amounts due in resoect of Reimbursement Obligations

under certain Letters of Credit opened for the account of the

DATE DEBT `NA:; IrICI1RRED. Various da tes prior to October 5, 2000 3. IF COt1RT JUDGMENT. DATE OBTAINED '.

Total Amobnt of Claim at Time Case Filed: See attached Addendum.
If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.

Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemi7ea staten=nt of all interest
or a?dilional charges.

_ECUREGCLAIM 6. UNSECURED PRIORITY CLAIM
q Check this box if you have an unsecured priority claim

,. Check this box if your claim is secured by collateral (including a Amount entitled to priority $_
right of setoff). Specify the priority of the claim:

0 Wages, salaries, or commissions (up to $4000),' eamed within
9ref Description of Cullateral: Funds standing to the credit of the 90 days before filing of the bankruptcy petition or cessation of
Debtor with the Claimant the debtors business, whichever is earlier --11 U.S.C.

' 507(a)(3)
^eal 9jtate q Motor Vehicle q Contributions to an employee benefit plan-11 U.S.C.

- 507(a)(4)

# Other See attached Addendum q Up to $1,800' of deposits toward purchase, lease, or rental of
property or services for personal, family, or household use-11

V^A,e of Collateral: $ See attached Addendum-all rights reserved. U.S.C. ' 507(a)(6)
q Alimony, maintenance, or support owed to a spouse, former

spouse, or child--11 U.S.C. ' 507(a)(7)

Amuurt of arrearage ani other charges at time case filed included in q Taxes or penalties for govemmertal units--11 U.S.C.

secured claim, if any: 0,__ See attached Addendum-all riohts ' 507(a)(8)

re se rved . q Other--Specify applicable paragraph of 11 U.S.C. ' 507(a)(_)

'Amounts are subject to adjustment on 4/7198 and every 3 years
thereafter with respect to cases commenced on or after the date of
adjustment.

7. CREDITS: The amount of all payments on this claim has been credited and deducted for the purpose of making this

prcor of claim-see attached Addendum.

2. SUPPORTING DOCUMENTS: Attach copies olsupporting documenfs. such as promissory notes, purchase orders•
invoi^s, itemized statements of running accounts, contracts, court judgments, mortgages, security agreements, and

THIS SPACE FOR

il COURT USE ONLY

eiidence of perfection of liens. DO NOT SEND ORIGINAL DOCUMENTS. If the documents are not available, explain. I

If the documents are voluminous, attach a summary. See attached Addendum.

9. DATESTAMPED COPY: To receive an acknowledgement of the fiting of your claim, enclose a stamped, self-addressed

__e, .velupe and coey of this proof of claim . _ __ _
iDateJPM ank
M.^rch 27• 2003 ^^ ^^

WR Grace BF.34.136.6800

00008572
V - f rS 1 - - CR=FFQ

i nomas r. maner, managing u necto

Paci:ty forpresenting fraudulent claim: Fine of up to $500,000 or imprisonmenl for up to 5 years, or both. 18 U.S.C. '' 152 and 3571.

•

RECD MAR 2 8 2003



av° .DPM®u-^anChase

Kevin C. Kelley
Senior Vice President and
Associate General Counsel
Legal Department

March 27, 2003

Rust Consulting, Inc.

Claims Processing Agent

Re: W.R. Grace & Co. Bankruptcy

201 S. Lyndale Avenue

Faribault, MN 55021

Re: W.R. Grace & Co.

Dear Sir:

Enc^osed herewith are two copies of a proof of claim to be filed with the United
States Bankruptcy Court for the District of Delaware in connection with the above-
referenced matter. Kindly file one copy with the Court and return one time-stamped copy
to the undersigned in the enclosed self-addressed Fed Ex envelope.

Ver truly yours,

KCK/acg

Encl.

1.P. Morgan Chase & Co. • 270 Park Avenue, Floor 39, New York, NY 10017

Telephone: 212 270 5880 • Facsimile: 212 270 9692
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INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the /mc In particular npes ofcases or circumstances, such as bankruptcv cases

that are not filed volunmrilv by a debtor, there may be exceptions to these Yeneral rules.

DEFINITIONS

Debtor

The person, corporation, or other entity that

has hled a bankruptcy case is called the

debtor.

Creditor

A creditor is any person, corporation, or

other entity to whom the debtor owed a debt

on the date that the bankruptcy case was

fded.

ProofbfCfaim

A form telling the bankruptcy court how

much the debtor owed a creditor at the time

the bankruptcy case was filed (the amount of

the creditor's claim). This fonn must be

filed with the clerk of the bankruptcy court

w here the bankruptcy case was filed.

Secured Claim

A claim is a securcd claim to the extent that
the creditor has a lien on property of the
debtor (collateral) that gives the creditor the
right to be paid from that property before

creditors who do not have liens on the

property.

Examples of liens are a mortgage on real

estate and a security interest in a car, truck,

boat, television set, or other item of property.

A lien may have been obtained through a

court proceeding before the bankruptcy case

began; in some states a court judgment is a
lien. In addition, to the extent a creditor also
owed money to the debtor (has a right of

setoff), the creditor's claim may be a secured

claim. (See also Unsecured Claim.)

Unsecured Claim

If a claim is not a secured claim it is an

unsecured claim. A claim may be partly
secured and partly unsecured if the property
on which a creditor has a lien is not worth

enough to pay the creditor in full.

Unsecured PrioriN Claim

Certain types of unsecured claims are given

priority, so they are to be paid in bankruptcy
cases before most other unsecured claims (if

there is sufficient money or property
available to pay these claims). The most
common types of priority claims are listed
on the proof of claim fomt. Unsecured
claims that are not specifically given priority
status by the bankruptcy laws are classified
as Unsecured Nonpriority Claims.

Items to be completed In Proof of Claim form ( if not already Blled in)

Court, Name of Debtor, and Case Number:

Fill in the name of the federal judicial district where the

bankmptcy case was fded (for e.xample, Central District of

California), the name of the debtor in the bankruptcy case, and

the bankruptcy case number. If you received a notice of the case

from the court, all of this information is near the top of the

notice.

Information about Creditor:

Complete the section giving the name, address, and telephone

number of the creditor to whom the debtor owes money or

property, and the debtor's account number, if any. if anyone else

has already filed a proof of claim relating to this debt, if you

never received notices from the bankruptcy court about this case,

if your address differs from that to which the court sent notice, or

if this proof of claim replaces or changes a proof of claim that

was already filed, check the appropriate box on the fomi.

1. Basis for Claim:
Check the type of debt for which the proof of claim is being

f led. If the type of debt is not listed, check "Other" and briefly

describe the type of debt. If you were an employee of the debtor,

fill in your social security number and the dates of work for

which you were not paid.

2. Date Debt Incurred:

Fill in the date when the debt first was owed by the debtor.

3. Court Judgments:

If you have a courtjudgment for this debt, state the date the court

entered the judgment.

4. Total Amount of Claim at Time Case Filed:

Fill in the total amount of the entire claim. If interest or other

changes in addition to the principal amount of the claim are

included, check the appropriate place on the form and attach an

itemization of the interest and charges.

5. Secured Claim:
Check the appropaate place if the claim is a secured claim. You

must state the type and value of property that is collateral for the

claim, attach copies of the documentation of your lien, and state

the amount past due on the claim as of the date the bankmptcy

case was filed. A claim may be partly secured and partly

unsecured. (See DEFINITIONS,above).

6. li n secu red Priority Claim:

Check the appropriate place if you have an unsecured priority

claim and state the amount entitled to priority. (See

DEFINITIONS, above). A claim may be partly priority and

partly nonpriority if, for example, the claim is for more than the

amount given priority by the law. Check the appropriate place to
specify the type of priority claim.

7. Credits:
By signing this proof of claim fortn, you are stating under oath

that in calculating the amount of your claim you have given the

debtor credit for all payments received from the debtor.

8. Supporting Documents:
You must attach to this proof of claim form copies of documents

that show the debtor owes the debt claimed or, if the documents

are too lengthy, a summary of those documents. If documents

are not available, you must attach an explanation of why they are

not available.

•



•

Addendum #1 to Proof of Claim

Debtor: WR Grace & Co., Inc.
Case No.: 01-1139 (RJN)
Creditor: JP Morgan Chase Bank f/k/a The Chase Manhattan Bank ("Creditor")

As of the Petition Date, April 2, 2001, Creditor had issued at various times at the
request and for the direct benefit of the Debtor those certain commercial stand-by
letters of credit which are listed on Exhibit "A" annexed hereto in the aggregate
principal amount of USD $19,782,989 (each a "Letter of Credit and collectively the
"Letters of Credit"). Copies of the various Letters of Credit together with their
corresponding reimbursement agreements are annexed hereto as Exhibit "A". A
summary of the Letters of Credit is appended hereto as Exhibit "B." Pursuant to the
applicable provisions of the various reimbursement agreements, the Bank is entitled to
immediate payment of any draw(s) made under any Letter(s) of Credit.

After the Petition Date, Letters of Credit P-295596 and P-294600 were drawn by the
beneficiaries thereof such that Debtor is indebted to Creditor in a aggregate liquidated
principal amount of $1,420,000.

The Debtor remains indebted to the Creditor in the amount of $ 18,362,989 in respect of
undrawn Letters of Credit.

In addition to reimbursement for the principal amount of any draw under a Letter of
Credit, the Debtor is further obligated pursuant to the applicable reimbursement
agreement(s) as the case may be in amount(s) to be determined with respect to (i)
unpaid fees, including without limitation, commitment fees, commissions and/or fees
respecting the Letters of Credit or any of them (collectively the "Fees"); (ii) unpaid
interest amounts, charges and other costs and expenses, including without limitation,
those related to professional fees and the costs and expenses related to the
enforcement and administration thereof (collectively the "Expenses"); and (iii)
obligations arising out of indemnities provided directly or indirectly therein by Debtor
in favor of Creditor (the "Indemnification Obligations"). As of the Petition Date, no
amounts were due Creditor in respect of such Indemnification Obligations. All
amounts described above in respect of Letters of Credit, drawn and unreimbursed and
undrawn and in sub-sections (i) through (iii) are herein collectively referred to as the
"Claims".

Debtor will continue to be so obligated to Creditor subsequent to the Petition Date for
any and all additional principal amounts drawn and unreimbursed under any Letter of
Credit all at the rates set forth in the applicable reimbursement agreement(s) as the
case may be together with any and all other amounts, expenses, etc. incurred as a
result thereof. Creditor reserves the right to amend this Proof of Claim accordingly.

The Debtor was, and continues to be indebted to Creditor in an amount to be
determined on account of Fees, Expenses and Indemnification Obligations accruing
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subsequent to the Petition Date. Such amounts continue to accrue and be incurred
with respect thereto and Creditor reserves the right to amend or supplement this Proof
of Claim respecting same as well. In addition, pursuant to the terms of the applicable
reimbursement agreement(s) as the case may be, Creditor is also entitled to interest
on any and all amounts advanced or otherwise due thereunder from the date on which
said amounts/expenses were advanced/incurred to the date said amounts are paid all
at the rate(s) set forth therein. This Proof of Claim seeks payment of all such amounts
to the full extent provided for in the Bankruptcy Code.

The Claims were not founded on an open account.

No judgment has been rendered on the Claims.

The amount of all payments on the Claims have been credited and deducted for the
purpose of making this Proof of Claim.

Upon information and belief, the Claims are not subject to any setoffs, defenses or
counterclaims by the Debtor.

The Claims are filed as unsecured claims except that Creditor holds the sum of
$731,025.81 standing to the credit of the Debtor under account # 323-223141 for all
amounts due under this Proof of Claim and the sum of $2,612,215 as collateral for the
reimbursement of Letters of Credit P-208789 and P-211196 in account #323-154212.

The execution and filing of this Proof of Claim is not and shall not be deemed: (a) a
waiver or release of Creditor's rights against any other entity or person liable for all or
any part of the Claims asserted herein; (b) a consent by the Creditor to the jurisdiction
of this Courtwith respect to the subject matter of this Proof of Claim, any objection or
other proceeding commenced in this case against or otherwise involving Creditor; (c)
a waiver of any past, present or future defaults or events of defaults; (d) a waiver of
any right to the subordination, in favor of Creditor of indebtedness or liens held by any
creditors of the Debtor; or (e) an election of remedies which waives or otherwise
affects any other remedy. Creditor specifically preserves all of its procedural and
substantive defenses and rights with respect to any claim that may be asserted
against Claimant by Debtor.

Creditor expressly reserves its right to file any separate or additional Proofs of Claim
with respect to the Claims set forth herein or any portion thereof or otherwise (which
Proof of Claim, if so filed, shall not be deemed to supersede this Proof of Claim unless
otherwise expressly so provided in such Proof of Claim), to amend or supplement this
Proof of Claim in any respect, including with respect to the filing of an additional or
amended claim for the purpose of fixing and liquidating any contingent or unliquidated
claim set forth herein, or to file additional Proofs of Claim in respect of additional
claims or for any other reason.

2



Creditor has filed a proof of claim in the amount not less than $250,000,000 in its
capacity as administrative agent under that certain 364-Day Credit Agreement dated as
of May 5, 1999.

Creditor has filed a proof of claim in the amount of not less than $250,000,000 in its
capacity as Administrative Agent under that certain Credit Agreement dated as of May
14, 1998.

325181v3

3
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Exhibit A

W. R. Grace & Co. - Proof of Claim

Copies of the Various Letters of Credit
and Standby or Performance Letter of Credit Applications and Agreements
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EXHIBIT B

W.R. Grace & Co. - Proof of Claim

List of Letters of Credit Outstanding
as of April 3, 2001 ("Petition Date")

Current
L/C# Principal Amount Expiry Final Expiry Beneficiary Current

Date Date Status

None
Director, Montana

Active /P-258468 USD 17,500 9/19 /03 (Evergreen) Department of Health and
Undrawn

Environmental Services.

Transportation Insurance

P-751845 USD 773 000 6/30/03
None Co., Continental Casualty Active /

,
(Evergreen) Company, National Fire Undrawn

Insurance Co. of Hartford

None
South Carolina Worker's

Active /
P-753103 USD 500,000 10/15/03 (Evergreen)

Compensation
Undrawn

Commission

P-753343 USD 81,231 12/31/03
None
(Evergreen)

Total Health Plan, Inc.
Active /
Undrawn
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Corestates/New Jersey

P-753620 USD 319,139 2/01/04 None National Bank as Trustee Active /
(Evergreen) for the Logan Township Undrawn

Municipal Utilities Authority

None Secretary Louisiana
Active /P-298104 USD 11,000,000 02/17/04

(Evergreen) Department of
UndrawnEnvironmental Quality

None Secretary Louisiana
Active /P-298107 USD 1,000,000 02/17/04

(Evergreen) ofDepartment
UndrawnEnvironmental Quality

Mr. Walter Pettit, Executive

P-298046 USD 2,000,000 2/17/04
None Director California State Active /
(Evergreen) Water Resources Control Undrawn

Board

Secretary, State of
Active /

P-258319 USD 177,700 4/30/04
None
(Evergreen)

Maryland, Department of
Undrawn

the Environmental

P-258307 USD 50,419 4/30/04 None State of California - Health Active /
(Evergreen) and Welfare Agency, Toxic Undrawn

Substances Control
Division

•

2
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P-294600 USD 800 000
John P. Devillars, Regional Drawn,
Administrator, EPA, New
England Region

Tina Layre, Supervisor, Drawn

P-295596 USD 620 000
State on New Jersey

, Department of
Environmental Protection

National Union Fire
Insurance Company of Active /

P-211196 USD 730 000
Pittsburgh, American Undrawn

, 7/31/03 None Home Assurance Cash
(Evergreen) Company, The Insurance Collateral

Company of the State of
Pennsylvania, et al.

P-208789 NLG 4 000 000
ING Bank NV Active /

, , 12/31/03 None Undrawn
(Evergreen) Cash

Collateral

Cash
Collateral

Total
USD 19,782,989
NLG 4,000,000 USD

3,343,240.81

3
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The Chase Manhattan Bank CHASE. LiC nro.> (^-25eaea
Gloaal T:ade OPRratians - { AMEIMDi'ffN'B NO k,
P.O. Box 44, Church Street Station
New York, N.Y. 10008-0044 ^..,d :. ,.

Advising Bank

M1{MM1lNMMM'tlMMtF DIRECT MlyF1(^klfiHlMlFifMiHF ° W.R. GRACEIL4 CO,
X

Beneficiary

DIRECTORr MONTANA DEPARTMENT OF
x4EPtTH AND ENYIROt^NTAL SCIENCES
COGSL^'LL BUILDING HELENA, MONTANA
59620, ATT: lIST WGFiAli

IN ACCORDANCE WITH IN$TRUCTION8 RECEIVED, THE ABOVE-REFERENCED
'LETTEFt GF CREDIT HAS BEEN AMENDED AS FOLLOWS:

1- RE1vEFIt;IAFCY' 8NPME AND ADDRESS ARE CORRECTED TO READ AS
INDICATED ABOVE.

2 - THE EXPIRATICN DATE IS EXTENV^ TO FEBRUARY 12, 1999.

^^^r^A^UT^TI^CLE^T^I^I C:tAI.tSE AND THE SYSTEM

THIS AYENDMSETdT IS FOR Ii'YLEFir^^POSES

ONLY.ALL OTHER TERMS AND CONDITIONS OF THE 1G^27 REMAIA! UNCHWiiNGED.

P-258468- -0i3-A1-oi-

^ i Authorized Signature

Provisions applicable to this credit
FILE COPY

This credit is subject to the Uniform Customs and Practice for Documentary Credits ( 1993 Revision.) International Chamber of Commerce Publication No, 500
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FROM N. A: TRADE

Global Tnde Flnence
Brooltlyn, New York 11245 r^"k I IM ^V^`'

GR R/V Fax

Ynmrrnl

OmFU.r

The Chaee Manhattan Bank, N.A, t^ VW Gl/ fArL4A
4 Chege MptroTech Canter • 8th Floor ons/iime ?X^ /.f--r

CHASE'

Jnly 6, 1995

W.R. Grace & company Conn.
One Towo Cedcx Raad
H= Raton, FL 33486

A10o: TanotBy B,aru

Dwr Tk+:

Com.-w.

ra,1 vep.ss,mi: I f

Chu Vhonc M:

aWJ 0cZ-194-

1 - ^^4^a I

LO
pAT

INITI LS; ^^1J

In earmoction with your racmt roquert thst we iaeae our Standby Lou of PC633542 in
fsM of DiteQnr, Mo11tmni Dqnrtaad of HeaBh uld Envitt»eeatai pka9o be advioed
that our uataaoe of wicte l.awr of Ciad'a a cavwWat opi>b your egrermaft 11o11owieg
IDdemality

Yoe haeby agree to ludamrify and hold us barndaee agaiert, any and a111oae , IiabiliRn, claims,
damages or acpeiut inum+d by us ariaing our of or taletmg to eery ofdle fal arauniOh"a

with reYpact to iaah Letter of Credit

_Cnd'u.

(i) any Daymaat made uader the I.atLr of Credit (1) alter the ercpira0,on of 120 day notice
period rcforrod to io the Letter of Crodic blrt on or bofam tfle earpiry data Sbs I.ater of
Ceedit or (ii) witbin such 120 day period but afEer the expiry dme of the of Credit;

(b) tGs faihue by the bsna6ciariae to reoeive no4'tos the cue have eleeted not 1 tmew the I.eGa of
Credit•, and

.(o) .tho failure of t11e Letdti of Crodit to be idarticil to the regofeaons to in dse Letter of

P1ase iufdieaoe yowr agreen+ent with the forogoiag by eig2in6 the eacloud wp^ ofthis letIr in the
tPaot providcd bolow, ead rchuping it to me Dy avecnigba oomies-

_ .;^
If you alhOUld linvo aiy qnatione, please caD me is (718) 242-2715.

9ecaeod va Ptrudrnt

•
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OPENING/ISSUANCE

Customer (MICRO)

Messaqe Number (MICRO)

Value (MICRO)

CHASE REFERENCE Nl1M8ER_

APPROVAL REGUIRED 0

TECHNICIAN INITIALS

BOYCOTT STAMP AFFIXED

BOYCOTT STAMP COMPLETED

0

RELEASED BY

DATE RELEASED

C•ALL LOG

L/C Examiner/Technician

Time Call DateiName of Contact lChase Ext. Used lAction Taken

S 1 i

^^^1^ /Z' ^/^ f
cn

z' rt^

^^^i ( 1 f
0 0
f r
) f

( f f
q 1 1

AMENDMENT

NO
sarduor'a dedcliu

MPuLed
I
I Fu Call Baek

I
^ LC Identificatioa

I
^ Signature Verifieation

^ Traauctiou Ddivered
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IS 9,nase mannauaftane, N.A.
North American Trade Operations
4 Chase MetroTech Center - 8th Floor
Brooklyn, NY.11245 .

IRREVOCABLE STANDBY LETTER OF CREDIT
THE CHASE MANHATTAN BANK, N.A.

DIRECTOR

MONTANA DEPARTMENT OF HEALTH AND ENVIRONMENTAL -SC'IENCES
COGSWELL BIJILDING

HELENA, MONTANA 59620
ATTN: UST PROGRAM

DEAR SIR OR MADAM:

PG8;3 3542

WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO.
PG633542 IN YOUR FAVOR, AT THE REQUEST AND FOR THE ACCOUNT OF W.R.
GRACE ti. CO. - CONN., ONE TOWN CENTER RD., BOCA RATON, FL :B48r6 UP TO
THE AGGREGATE AMOUNT OF SEVENTEEN THOUSAND FIVE HUNDRED U.S. DOLLARS
($17,50:1.00) , AVAILABLE UPON PRESENTATION BY YOU OF

(1) YOUR SIGHT DRAFT, BEARING REFERENCE TO THIS LETTER OF CREDIT NO.
PG633542 , AND

(.'_') YOUR SIGNED STATEMENT READING AS FOLLOWS: ^

"I CERTIFY THAT THE AMOUNT OF THE DRAFT IS PAYABLE PURSUANT TO
REGULATIONS ISSUED UNDER AUTHORITY OF SUBTITLE I OF THE RESOURCE
CONSERVATION AND RECOVERY ACT OF 1970, AS AMENDED AND THE APPLICABLE
STATE LAWS AND RULES."

THIS LETTER OF CREDIT MAY BE DRAWN ON TO COVER TAKING CORRECTIVE
ACTION ARISING FROM OPERATING THE UNDERGROUND STORAGE TANK(S)
IDENTIFIED BELOW IN THE AMOUNT OF SEVENTEEN THOUSAND FIVE HUNDRED U.S.
DOLLARS AND NO CENTS ($17,500.00) ANNUAL AGGREGATE: 2 (TWO) AT W.R.
GRACE TANK FARM, FACILITY ID #27-114579 LIBBY , MONTANA.

THE LETTER OF CREDIT MAY NOT BE DRAWN ON TO COVER ANY OF THE
FOLLOWING:

(A) ANY OBLIGATION OF W.R. GRACE & CO. - CONN. UNDER A WORKERS'
C:OMPENSATION, DISABILITY BENEFITS, OR UNEMPLOYMENT COMPENSATION LAW OR
OTHER SIMILAR LAW+

(B) BODILY INJURY TO AN EMPLOYEE OF W.R. GRACE & co. - CONN. ARISING
FROM, AND IN THE COURSE OF EMPLOYMENT BY W.R. GRACE CO. - CONN.;

(C) BODILY INJURY OR PROPERTY DAMAGE ARISING FROM THE OWNERSHIP,

MAINTENANCE, USE, OR ENTRUSTMENT TO OTHERS OF ANY AIRCRAFI', MOTOR

VEHICLE, OR WATERCRAFT;

(D) PROF'ERTY DAMAGE TO ANY PROPERTY OWNED, RENTED, LOANED TO, IN THE
CARE, CUSTODY, OR CONTROL OF, OR OCCUPIED BY W.R. GRACE I& CO. -- CONN.

CONTINUED ON FOLLOWING PAGES

I:HP.A Cable Alfress: Norf American
Chamanbank Trade Operations

3

F%994REV.4-92 Non-Negotiable Copy



•^euer u( area(t

PAGE

TO Chase Manhattalklank, N.A. •'^ CHASE Cable A^ress:
North American Trade Operations r Chamanbank
4 Chase MetroTech Center - 8th Floor _
Brooklyn, NY 11245

THAT IS NOT THE DIRECT RESULT OF A RELEASE FROM A PETROLEUM
UNDERGROUND STORAGE TANK;

(E) BODILY INJURY OR PROPERTY DAMAGE FOR WHICH W.R. GRACE & CO. -
CONN. IS OBLIGATED TO PAY DAMAGES BY REASON OF THE ASSUMPTION OF
LIABILITY IN A CONTRACT OR AGREEMENT OTHER THAN A CONTRACT OR
AGREEMENT ENTERED INTO TO MEET THE REQUIREMENTS OF 16.45.804.

•
North American
Trade Operations

THIS LETTER OF CREDIT IS EFFECTIVE AS OF JUNE 30, 1995 AND SHALL
EXPIRE ON OCTOBER 31, 1995+ BUT SUCH EXPIRATION DATE SHALL BE
AUTOMATICALLY EXTENDED FOR A PERIOD OF 120 DAYS ON OCTOBER 31, 1995
AND ON EACH SUCCESSIVE EXPIRATION DATE+ UNLESS AT LEAST 120 DAYS
BEFORE THE CURRENT EXPIRATION DATE+ WE NOTIFY W.R. GRACE & CO. - CONN.
BY CERTIFIED MAIL THAT WE HAVE DECIDED NOT TO EXTEND THIS LETTER OF
CREDIT BEYOND THE C:URRENT EXPIRATION DATE. IN THE EVENT THAT W.R. GRACE
& CO. - CONN. IS SO NOTIFIEDi ANY UNUSED PORTION OF THE CREDIT SHALL

BE AVAILABLE UPON PRESENTATION OF YOUR SIGHT DRAFT FOR 120 DAYS AFTER
THE DATE OF RECEIPT BY W.R. GRACE Y. CO. - CONN., AS SHOWN ON THE
SIGNED RETURN RECEIPT.

WHENEVER THIS LETTER OF CREDIT IS DRAWN ON UNDER AND IN COMPLIANCE
WITH THE TERMS OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO USi AND WE SHALL DEPOSIT THE AMOUNT OF THE DRAFT
DIRECTLY INTO THE STANDBY TRUST FUND OF W.R. GRACE & CO. - CONN. IN
ACCORDANCE WITH YOUR INSTRUCTION.

WE CERTIFY THAT THE WORDING OF THIS LETTER OF CREDIT IS IDENTICAL TO
THE WORDING SPECIFIED IN 16.45.310(2) AS SUCH RULE WAS CONSTITUTED ON
THE DATE SHOWN IMMEDIATELY BELOW.

THIS CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR
DOCUMENTARY CREDITS NO. 500+ PUBLISHED BY THE INTERNATIONAL CHAMBER OF
COMMERCE.

VERY TRULY YOURS,

SIGNATURE: __

TITLE OF OFFICIAL: ^^_

JULY ?± 1995

•

3

FX984FEV.4.92 Non-Negotiable Copy
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Standby or Performance Letter of Credit

Application and Agreement

This Agreement consists of three parts. The first part Is an Application for a Standby or Performance Letter of Credit which sets
forth the terms of the Letter of Credit the Applicant(s) have asked us to Issue. The second part, which will apply In the event we issue
the Letter of Credit, sets forth the Terms and Conditions that govern the relationship between the Applicant(s) and us. Among other
things, It covers the obligation of the Applicant(s) to reimburse us, it provides that upon the occurrence of certain events, the
Applicant(s) will deliver additional security for their obligations and it defines the rights of, and remedies available to, the Bank under
various circumstances. The third part Is an Authorization of the Account Party, If the Account Party Is not also the Applicant, under
which the Account Party agrees to be bound by this Agreement.

Part I: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A.

Letter of Credit Division

4 Chase MetroTech Center

Brooklyn, NY 11245
('iswer)

The undersigned hereby requests that you issue your Irrevocable letter of credit by:

q Airmail q Teletransmission (Specify means )
(If none specified, Issuer may choose)

('Issuer)

IN FAVOR OF TO BE CONFIRMED BY., TO BE ADVISED THROUGH:

'PlRbGT02
Chase -

i`/oNraivA OrPr^NoJrai EEWcrM ^J^^
(overseas branch)

(If other, specify)

C4srn/Et.t F3diu^i ^/!r
ff,C g9^nefciar^^rAn/

59620 W/Tit/ US% ^blji2j01^/
By order of W^• 6.G.,azt C^ . -

('Applicant') ^J

1ii24G^ ^ r-O •^on/n/For account of W .12.
('Account PJarry')

Up to an aggregate amount of

Available^ (complete A or B, NOT both):

A. Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

EXPIRATION DATE: (complete 1 or 2, NOT both):

1. For negotiation credits only: Drafts and documents must be dated and negotiated not later than
2. For all other credits: Drafts and documents must be dated and presented to the Issuer at the address set forth above not later

than

B. q Tested Telex Demand from Beneficiary to the Issuer stating:

EXPIRATION DATE: (for receipt of tested telex demand):

q Credit to contain "Evergreen" clause in the format as annexed hereto

q Partial Drawings Prohibited

Unless otherwise stated herein, the negotiating/paying bank (if any) is authorized to send all docum?nts to yov in one air:nail or courlar
sejvice, if available. ., - . - - - - '

Special Instructlons: For continuation or other documents or special instructions be guided by the enclosed sheet which forms an
gral part of this Application.

16 14T4G1d8a0



ms and Conditions
;eration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agrees with the Bank as follows with
to the Credit and the respective rights and obligations of the parties:

eflnltlons. The following terms shall have the respective meanings set forth below:

(1) The'Applicant" means any party signing the Application, whether as applicant or, where the context requires, as Account Party.

(2) 'Agreement' shall refer to the Application, the Terms and Conditions, and the Authorization.

(3) The 'Application' means Part I of this Agreement and shall also Include all subsequent written and oral requests by the Applicant for
amendments to the Credit.

(4) The'Bank' means the issuer of the Credit as indicated in Part I.

(5) "Credit' means the letter of credit issued by the Bank by order of Applicant pursuant to the Application, as such Credit may be amended
from time to time.

(6) An'Instrument" means any draft, receipt, acceptance, teletransmission (including but not limited to telex or cable) or other written demand
for payment under the Credit.

(7)'Uniform Customs and Practice" means the Uniform Customs and Practice for Documentary Credits (1983 Revision), International Chamber
of Commerce Publication No. 400, or any subsequent revision thereof adhered to by the Bank on the date the Credit is issued.

2. Reimbursement Obligation.

A. Paymenf. The Applicant will pay the Bank, on demand, at the Bank's principal office, in immediately available funds, the amount required to pay
each Instrument or other amount paid under the Credit upon documents presented in substantial compliance with the terms of the Credit. Such payment
shall be made with interest from the date of the Bank's payment of such Instrument to the date of reimbursement.

B. Authorization To Charge Accounts. The Bank may (but is not required to) debit the Applicant's demand deposit account referred to in this
Agreement, aadary" I(new^erin
-the-lekm), and upon a drawing, apply the proceeds to the payment of any and all obligations of the Applicant to the Bank hereunder. eruper~ihe

r.

C. Foreign Currency Obligations. If the Instrument is in foreign currency, such payment shall be in United States currency at the Bank's selling rate
for cable transfers to the place of payment of the Instrument current on date of payment or of the Bank's settlement of its obligation, as the Bank may
require. If, for any cause, on the date of payment or settlement, as the case may be,.1here is no selling rate or other rate of exchange generally current
in New York for effecting such transfers, the Applicant will pay the Bank on demand an amount in United States currency equivalent to the Bank's actual
cost of settlement of its obligation however or whenever the Bank shall make such settlement, with interest from the date of settlement to the date of
payment. The Applicant will comply with all governmental exchange regulations now or hereafter applicable to the Credit or Instrument or payments
related thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been required to expend on account
of such regulations. ovrsfv¢

3. Payment of Commissions, Expenses, Interest, Counsel Fees and Addl al Costs.

A. Commissions, Etc. The Applicant will pay the Bank, on demand e Bank's commission and all charges, costs and expenses paid or incurred
by the Bank in connection with the Credit, including fees and charges o unsel,

i

with 11016 PFOaall8liew performance or enforcement of this Agreement or the Credit, Commissions payable hereunder shall be at the rate customarily
charged by the Bank at the time in like circumstances.

B. Interest. The Applicant agrees to pay interest on any amounts due under this Agreement which are not paid when due at the lesser of:

(i) the maximum rate permissible under applicable law; or

(ii) 3%, plus the Prime Rate, which shall mean that rate of interest from time to time announced by The Chase Manhattan Bank, N.A. at its
principal office at I Chase Manhattan Plaza, New York, New York 10081 as its prime commercial lending rate.

C. Additional Costs. The Applicant shall also pay to the Bank on demand such amounts as the Bank in its sole discretion determines are necessary
to compensate it for any cost attributable to its issuing or having the Credit outstanding. Such costs shall Include any cost resulting from the application
of any law or regulation applicable to the Bank regarding any reserve, assessment, capital adequacy or similar requirement relating to letters of credit
or the reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank whether existing at the time of issuance of the Credit
or adopted thereafter. In the case of a sale of a participation permitted by paragraph 13 hereof, all amounts payable by the Applicant under this paragraph,
shall be determined as if the Bank had not sold such participation. The Applicant acknowledges that there may be various methods of allocating costs
to the Credit and agrees that the Bank's allocation for purposes of determining the costs referred to above (including the cost of maintaining capital
required in connection with the Credit) shall be conclusive and binding upon the Applicant provided such allocation is made in good faith.

4. Proper Drawing; Bank's Honoring. The Bank may honor, as complying with the terms of the Credit and of the Application, any drawing by or
Instrument or other document otherwise in order signed or Issued by a person purporting to be an administrator, executor, trustee in bankruptcy, debtor
in possession, assignee for the benefit of creditors, liquidator, receiver or other legal representative of the party authorized under the Credit to draw or
issue such Instruments or other documents, or a transferee of such person.

5. Amendment, Change, Modification, No Waiver. No amendment, change, waiver or modification to which the Bank has consented shall be deemed
to mean that the Bank will consent or has consented to any other or subsequent request to amend, change, modify or waive a term of the Credit. The
Bank shall not be deemed to have waived any of its rights hereunder, or to have amended, changed or modified any term hereof, unless the Bank or
its authorized agent shall have signed such waiver or consented to such amendment, change or modification in writing.

6. U.C.P.; Agreements and Acknowledgments.

A. The U.C.P. The Uniform Customs and Practice shall be binding on the Applicant and the Bank except to the extent it is otherwise expressly
agreed.

B, Other Agreements and Acknowledgments.
It is also agreed that:

(1) user(s) of the Credit shall not be deemed agents at the Bank;

(2) none of the Bank, its affiliates, subsidiaries, or its correspondents shall be responsible for any act, error, neglect, default, omission,
insolvency or failure in business of any of its correspondents;

(3) any action, inaction or omission on the part of the Bank or any of its affiliates, subsidiaries or correspondents, under or in connection with
the Credit or the relative Instruments, documents or Property, if in good faith, shall be binding upon the Applicant and shall not place the
Bank or any of its correspondents under any liability to the Applicant and in no event shall the Bank or any correspondent be liable for any
special or consequential damages; and

(4) the Applicant will promptly examine: (i) the copy of the CGedit (and of any amendments thereof) ser to It by the Bank; and (li) all instruments
and documents delivered to it from time to time, and, In the event of any claim of noncompliance with Applicant's instructions or other
Irregularity, the Applicant will immediately notify the Bank thereof in writing, the Applicant being conclusively deemed to have waived any
such claim against the Bank and its correspondents unless notice is given as aforesaid.

7. Instructlons; No Liability. Instructions (whether oral, or by telephone, teletransmission or other means) may be honored by the Bank when received
from anyone purporting to be authorized to give such instructions for the Applicant. Applicant agrees to furnish the Bank with written confirmation at
each such instruction signed by the person giving such instruction, or other authorized officer, but the Bank's responsibility with respect to any instruction
shall not be affected by its failure to receive, or the content of, such confirmation. The Bank shall have no responsibility to notify Applicant of any
discrepancies between Applicant's instructions and its written confirmation, and in the event of any such discrepancy, the original instructions shall
govern. The Bank shall be fully protected in, and shall incur no liability to the Applicant for, acting upon any oral, telephone, teletransmission or other
instructions which the Bank in good faith believes to have been given by any authorized person, and in no event shall the Bank be liable for special or
consequential damages. The Bank may, at its option, use any means of verifying any instructions received by it. The Bank also may, at its option, refuse
to act on any oral, telephone, teletransmission or other instruction or any part thereof, without incurring any responsibility for any loss, liability or expense
arising out at such refusal.
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ovrsfoC

,nnlficatfon. The Applicant agrees to hold the Bank, each affiliate and subsidiary of the Band the correspondents of any of them indemnified
,armless against any and all claims, loss, liability, damage or cost, including reasonable counsel fees and allocated costs of internal counsel,

isoever arising from or in connection with the Credit, including, without limitation, any such claim, liability or damage or cost arising out of any transfer,
,to, delivery, surrender or endorsement of any document at any time(s) held by the Bank or any of its affiliates or subsidiaries, or held for the account

of any of them by any correspondent of any of them, or arising out of any action for injunctive or other judicial or administrative relief or any other judicial
or governmental order and affecting, directly or indirectly, the Bank or such affiliate or subsidiary.

9. Obligatlons Due; Remedles.

/1F61L %A?UrJ

A. Obligations Due. Upon the occurrence of any of the events described in this Paragra^A) ( whether or not a dra
payment has been made under the Credit) the Applicant agrees that the Bank may charge any account of the Applicant

x4-r^o Arr TuLf
go+ro.1 eG TNc

Ph46

claim or demand for
or the maximum amount

available under the Credit and also any and all other obligations and/or liabilities, absolute or contingent, or which are now or may at any time hereafter
be owing by the Applicant to the Bank, and hold such amounts as cash collateral for (or at the Bank's option, make payment in satisfaction of) the
Applicant's obligations hereunder:

(.) ^(2f il any statement made, or any information or report furnished to, the Bank in connection with this Agreement contained any misstatement
of a material fact or omitted to state a material fact or any fact necessary to make any statement contained therein not materially misleading;

e1) ^,7)'upon the death or dissolution of the Applicant;

0) Xf any obligation and/or liability of the Applicant shall not be paid or performed when due, or any event of default as such is defined under
any agreement for the payment of money to which the Applicant is a party remains uncured aher any appropriate cure period [hereunder; or

(4) if the Applicant shall become insolvent ( however such insolvency may be evidenced or defined) or generally not be able to pay its debts as
they become due, or make a general assignment for the benefit of creditors, or if the Applicant shall suspend the transaction of its usual business

, or if an application is made by any judgment creditor of the Applicant for an order directing the
Bank to pay over money or to deliver other property, or if a petition in bankruptcy shall be filed by er9rye10e1 the Applicant, or if a petition shall be
filed by or against the Applicant or any proceeding shall be instituted by erageineFthe Applicant for any relief under any bankruptcy or insolvency
laws or any law relating to the relief of debtors, readjustment or indebtedness, reorganization, composition or extensions, or if any governmental
authority, or any court at the instance of any governmental authority, shall take possession of any substantial part of the property of the Applicant
or shall assume control over the affairs or operations of the Applicant, or if a receiver or custodian shall be appointed of, or a writ or order of
attachment or garnishment shall be issued or made against, any of the property or assets of the Applicant or the Applicant shall represent that any
of the foregoing has occurred or will occur;

I-J) Xif a temporary restraining order, injunction (preliminary or permanent) or any similar order is issued in connection with the Credit or any
Instrument or document relating thereto which order may apply, directly or indirectly, tqJhe Bank; or

B. Remedies. Applicant agrees that upon any drawing, claim, demand for payment under the Credit, or the occurrence of any of the events described
in paragraph 9(A), the Applicant expressly authorizes the Bank to apply immediately, without demand for payment, or notice to the Applicant, which are
hereby expressly waived, any balance of deposits and any sums credited by or due from the Bank to the Applicant in general account or otherwise, to
the payment of any and all of Applicant's obligations and/or liabilities, to the Bank, including without limitation, obligations under Paragraphs 2, 3 and 8
hereunder, all without prejudice to the rights of the Bank against the Applicant with respect to any and all amounts which may be or remain unpaid. 4rt

10. Contlnuing Rights and Obligations. The Bank's rights and liens hereunder shall continue unimpaired, and the Applicant shall be and remain
obligated in accordance with the terms and provisions hereof, notwithstanding the release and/or substitution of any Property which may be held as
security hereunder at any time, or of any rights or interest therein. No delay, extension of time, renewal, compromise or other indulgence which may
occur or be granted by the Bank, shall impair the Bank's rights or liens hereunder.

11. Partnership Applicants; Multiple Appllcants, Etc. If the Applicant is a partnership, its obligation hereunder shall continue in force, and apply,
notwithstanding any change in the membership of such partnership, however arising, or the release of any partner from liability. II more than one entity
and/or person signs this Agreement whether as applicant or account party, each of them shall be jointly and severally liable hereunder and all the terms
and provisions regarding liabilities, obligations and Property of such entities andior persons shall apply to any liabilities, obligations and Property of any
and all of them.

12. Jurlsdlctton and Venue; Service of Process; Appointment of Agent; Waiver. Applicant hereby consents to the nonexciusive jurisdiction over the
person of the Applicant, of any court of record of the State In which the branch of the Bank to which this Agreement is addressed is located or of the
United States District Court for the appropriate District of such State and agrees that such court shall be a proper forum for any action or suit brought
by the Bank. Service of process in any action or suit arising out of or in connection with this Agreement or the Credit may be made upon the Applicant
Dy mailing a copy of the summons to the Applicant either at the address set forth In the Application or at the Applicant's last address appearing in the
3ank's records. In addition, if Applicant is organized or incorporated in a jurisdiction outside the United States of America, Applicant designates the
'onsul General or equivalent official of the country of incorporation of the Applicant as the true and lawful agent and attorney-in-fact of the Applicant
or receipt of the summons, writs and notices in connection with any such action or suit.

>pplicant also waives:

(a) the right to trial by jury in the event of any litigation to which the Bank and Applicant are parties in respect of any matter arising under the
Credit (including, but not limited to this Agreement), whether or not such litigation has been commenced in respect of the Credit (including, but not
limited to this Agreement) and whether or not other persons are also parties thereto;

(b) any immunity it or its Property may now or hereafter have from suit, jurisdiction, attachment (whether prior to judgment or in aid of execution),
execution or other legel process;

(C) jdf notice of acceptance of this Agreement. 'voW NoTrGE
To ArF1t-1GA4T

3. Asslgnment and Applicable Law. This Agreement may not be assigned by the Applicant qvf^out prior written consent of the Bank. The Bank
lay assign or sell participations in all or any part of the Credit or this Agreement to another/entity nd the Bank may disseminate credit information
elating to the Applicant in connection with any proposed participations. This Agreement and all rights, obligations and liabilities arising hereunder shall
e binding upon and inure to the benefit of the Bank and the Applicant and their respective successors and permitted assigns and shall be governed
y, and construed in accordance with, the internal laws of the jurisdiction in which the branch of the Bank to which this Agreement is addressed is
cated, without reference to that jurisdiction's principles of conflicts of law, and to the extent that there is any conflict between such laws and the Uniform
ustoms and Practice, the Uniform Customs and Practice shall control.

E WARRANT THAT NO SHIPMENT OR PAYMENT TO
MADE IN CONNECTION WITH THIS AGREEMENT

IN VIOLATION OF UNITED STATES TRADE,
JRRENCY CONTROL OR OTHER REGULATIONS.
E FURTHER WARRANT THAT THE AGREEMENT
:LOW HAS BEEN DULY AND VALIDLY EXECUTED
' OR ON BEHALF OF THE ACCOUNT PARTY.

'PHE

Demand Deposit ArC # 91a-

THE TERMS AND CONDITIONS SET FORTH
ABOVE HAVE BEEN READ AND ARE HEREBY
ACCEPTED AND MADE APPLICABLE TO THIS
AGREEMENT AND THE CREDIT.

v/• R. Cq.a,^-ye `(!-^ . - Co- K-
70,NN Cca-/rc&1• FJ.

/ tNppucanq
/"^ 33^^

(Authorized Signaturel

(oJ- 3o^9S

•

.

(Date)

alo ^



.owing Is to be executed If the Applicant is not also the Account Party)

IIl.

AUTHORIZATION AND AGREEMENT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY

To: ISSUER

We )oin In the request to you to Issue the Credit, naming us as Account Party and, In consideration thereof, we irrevocably agree (I) that the
above Applicant has sole right to give instructlons and make agreements with respect to the Application, the Credit and the disposition of
documents and we have no right or claim against you or your correspondent in respect of any matter arising In connection with any of the
foregoing, and (il) to be bound by all the terms of this Agreement as If we were the Applicant. The Applicant is authorized to assign or transfer
to you all or any part of any security held by the Applicant for our obligations arising in connection with this transaction and, upon any such
assignment or transfer, you will be vested with all powers and rights In respect of the security transferred or assigned to you and you may
enforce your rights under this Agreement against us or our property In accordance with the terms of this Agreement.

(Name)

(Address)

(Authorized Signature) (Title)

(Date)

FOR BANK USE ONLY

L.C. # Collateral Type #

Comp. Cus. # Comm.

L.C.O. # Approval



^ r.v.ouac*.o 0 0
Brooklyn, NY 11202-9016

Cable Address: CHAMANBANK New York

Advising Bank
a**x..^tar^rar*^x*w DIRECT ***x*^rx^rr^*x-**

Beneficiary
i TRANSPORTATION INSURANCE CO_,

CONTINENTAL CASUALTY COMPANY,

a HARTFORD (SF_E
iESOUWANCE CO. OF

0 AMENA1ENr NO: 9 0

APPLICANT:
W.R. GRACE & CO.-CONN.
ONE TOWN CENTER ROAD
BOCA RATON, FLORIDA 33486-1010

LATTN: MS. SUSAN G. ECCHER

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE ABOVE-REFERENCED
LETTER OF CREDIT' HAS BEEN AMENDED AS FOLLOWS:

1- LETTER OF CREDIT AMOUNT IS DECREASED BY USD
1,342,000.00 (ONE MILLION THREE HUNDRED FORTY TWO
THOUSAND AND 00/100 UNITED STATES DOLLARS).

THE AGGREGATE AMOUNT AVAILABLE UNDER THIS LETTER OF
CREDIT SHALL NOT EXCEED USD773,000.00.

ALL CORRESPONDENCE AND ANY DRAWINGS PRESENTED ARE TO BE
DIRECTED TO OUR OFFICE AT 4 CHASE METROTECH CENTER, 8TH
FLOOR, BROOKLYN, NEW YORK 11245, ATTENTION: STANDBY
LETTER OF CREDIT DEPARTMENT. CUSTOMER INQUIRY NUMBERS
ARE (718) 242-3884 AND (718) 242^4898.

BENEFICIARY:
TRANSPORTATION INSURANCE CO., CONTINENTAL
CASUALTY COMPANY, NATIONAL FIRE INSURANCE
CO. OF HARTFORD AND/OR
TRANSCONTINENTAL TECHNICAL SERVICES, INC.
NATIONAL ACCOUNTS DIVISION 30-S
CNA PLAZA - 30 SOUTH
CHICAGO, ILLINOIS 60635
ATTN: MR. WILLIAM ROMASHKO

THIS REFERS TO YOUR LETTER DATED DECEMBER 13, 1998.

ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.

p-751845- -046-Ai-Oi-



GlobalTradeServicesGroup _r
P.O. Box 44 Church Street' Station
New York. N.Y. 10008-0044

Cable Address : CHAMANBANK NewYor^'°

Adyleing Bank
AIRECT +ewr^r^t^at^w+r+r*wM

Beneficiary
TRANSPORTATION INSURANCE CO.,
CONTINENTAL CASUALTY CONPANY,
N

FNORD (SEE E^ELOW^CE
Co. OF

HART

^ °=APPL.^C^tNf z' `

ap^.R•TOYGIRNARNTERCO{t0^
$OCA RATON, ^LORIDG •3."^i4^^10
ATTN : tSS. rsiiarAr i

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE ABOVE-REFERENCED
LETTER OF CREDIT HAS BEEN AMENDED AS FOLLOWS:

i- LETTER OF CREDIT AMOUNT IS DECREASED BY USD
1,059 000.00 ( ONE MILLION FIFTY NINE THOUSAND AND
o0/106 UNITED STATES DOLLARS).

THE AGGREGATE AMOUNT AVAILAFS UNDER THIS LETTER OF
CREDIT SHALL NOT EXCEED USD28,000.00.

BENEFICIARY NANE AND ADDRESS:

TRANSPORTATION INSURANCE CO., CONTINENTAL
CASUALTY COMPANY, NATIONAL
FIRE INSURANCE CO. OF HCRTFpFM AND/OR
7RANSCONTINENTAL TECHNICAL
SERVICES INC., NATIONAL ACCpUNTS DIVISION 30-5
CNA PLAI.b - 30 SOUTH
CHICAGO, ILLINOIS 60635
ATTNs tiR. WILLIAM ROMASH(0

PLEASE NOTE THAT THE L/C NUMWA PG751845 HAS BEEN
ED AS INDICATED ABOVE.

AL'L".'DOCIRfENTS MUST INDICATE 1'4E LETTER OF CREDIT.NUt4BER
P-7^i843 AND FORMER,LETTER OF CREDIT NUMBER PG'78184°u.

AS A RESULT OF THE MERGER BESCHAS£ MANHATTAN RAN!(
NiA. AND CHEMICAL PANK, THE 1^ OF THE ISSUING BANK
IS REVISED TO READ "THE CHA TTAN BANK".
WHEREYER THE ISSUING HANN'S NAlE APPEARS, IT IS AMENDED
TO READ °THE CHASE MANHATTAN BANK".

ALL CORRESPONDENCE=AND ANY DRAWINGS PRESENTED IN'.
CONNECTION WITH THIS LETTER OF CREDIT MUST ONLY BE
PRESENTED TO US AT THE CHASE MANHATTAN BANK, 53 WATER
STREET, ROOM 1710, 17TH FLOOR, NEW YL7WC NEW YORK

^T1OT7EkTI^IRY NUl81T8E^RS^ET(T2E12R)0639iD5? A
^NDAR2T1t12NT,

638-1564.

ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.

-CONTINUED-

P-78i849^ -038-A1-41-



IGlobal Trade5e0lices Gr^oup!
b^ ĝp^"'d$Ch rcFiStreet Station
ew'Poikif1V?E19008=00d4
g'r%^µ-"5^^^.t':t^r^qf::

Cable Address: CHAMANBANK New York

; • Adv(sing Bank . _,
DIRECT

: ,..'

Beneficiary
TRANSPORTATION INSURANCE CO.,
CONTINENTAL CASUALTY COMPANY,
idATIONAL FIRE INSURANCE CO. OF
HARTFORD (SEE BELOW)

F-75i845- -038-Ai-01•-

APPLC£W.R. CRAI^^CONN.
^ONE TOWN CENTER ROAD

k'D

n

l^J

RAMS. O
BUSANG. ^ECCHERSO

_ 2AUttwrixpC SipneWr!

+

0
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.^}jf.k:fXirNiE!EifiF

lkdviaing Bank
to DIRECT A*x.F.k.n.x

•

Beneflciary

T'RANSfORTATION INSURANCE CO. ,
CONT'INF-NTAL CASUALTY COMPANY,
NATIONAL FIRE INSURANCE CO. CF
HAF:TFORD (SEE BELOW)

►

•
-1 'FL I CANT :

N.R. GIiACE & CO.-CONN.
ONE TOWN CENTER ROAD
BOCA RATON, FLORIDA 334P36-SO10
ATT7•i' t1S. SUSAN G. ECCHER

IL
IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE ABOVE-REFERENCED
LETTER CF CREDIT HAS BEEN AMENDED AS FOLLOWS:

i- LETTER OF CREDIT AMOUNT IS DECREASED BY USD
5,316,000.00 ( FIVE MILLION THREE HUNDRED SIXTEEN
THOUSAND AND 00/100 UNITED STATES DOC-L.AFtS).

THE AGGREGAT-F. Ar:OUNT AVAILFBLE UNDER THIS LETTER OF
CREDIT THIS LETTER OF CREDIT SHALL NOT EXCEED
USD3,1T4,000.00,

BENEFICIARY NA ^.E: AND oDDRES?:

TRANSPORTATION INSURANCE CO., CONTINENTAL
CASUALTY COMPANY, NAT:L.ONHL
FIRE INSURANCE CO. OF HARTFORD AND/OR
TRANSCONTINENTAL TECHNICAL
SERVICES, INC., NATICPVAL. ACCOUNTS DIVISION 30-S
CNA PLAZA - 30 SOUTH
CHICAGO, ILLINOIS E0605
A'tTN: MR. WIL.L'IAK Ri:;MC-iCHiiO

ALL. QThiE('t TERMS AND CONDITIONS OF TI"IC_ CfEDI T' R'c:MAiN JNi;HAt?GED.

NOTE: i<.ItlDLY SIGNI!=Y 'iOlJl=; CONSE:NT TO THIS AMF-NDMENT BY
SIGNJ:NG AND f-:I_TUr:NING THF.:: ENG'LQSEL• COPY DIRECTLY TO US
OR THE ADVISING BANK ( IF ONE IS PRESENT) FOR
TRANSMISSION TO US. YOUR IMMEDIATE ATTENTION TO THIS
MATTER WILL BE APPRECIATED IN ORDFF: THAT WE MAY COMPLETE
OUR RECORDS. -
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I RRE VOCA BLE STANDBY LETTER OF CR ED I T
NUMB ER P G751 845 S EPTE MBER 14 1992

BENEFIC IARY :

TRA NSPO RTAT I ON INSU RANC E CO., C ONTI NENT AL C ASUA LTY COMP ANY, NAT I ONA L
F I R E I N SURA NCE CO. OF H ARTF ORD AND/OR T RANS CONT I NEN TAL TECH N I CA L
SERVICES, INC.. NATIONAL ACCOUNTS DIVIySION 30-S
CNA PLAZA - 30 SOUTH
CHICAGO, ILLINOIS 60685
ATTN: MR. WILLIAM ROMASHKO

APP L I CA NT:
W.R. GRACE & CO.-CONN.
ONE TOWN CENTER ROAD
BOCA RATON, FLORIDA 334 86-1 010
ATTN: MS. SUSAN G. ECCHER

566 943 5413

AMOUNT: UP TO USf22,T679000.00 (TWENTY TWO MILLION SEVEN HUNDRED
SIXTY SEVEN THOUSAND U.S. DOLLARS AND NO CENTS) AVAILABLE PER
SCHE DULE BEL OW

EXPI RATI ON: JUNE 30, 1993

TERM S: G ENTL EMEN YOU ARE AUT HORI ZED TO VALUE ON THE CHASE MA NHAT TAN
BANK, N.A., BROOKLYN, NEW YORK 11245 BY DRAWING DRAFTS AT SIGHT
WHEN ACCO MPAN I ED BY THE F OLLO W I NG DOC UMEN TS .

BENEFICIARY'S STATEMENT PURPORTEDLY SIGNED BY ONE OF ITS OFFICIALS
READ ING: "WE HEREBY CERTIFY WITH RESPECT TO THE CHASE MANHATTAN BANK,

N.A. LETTER OF C RED I T# PG75 1845 THAT WE ARE AUT HOR I ZED TO DRAW
US$----------UND ER SUCH LETTER OF CR ED I T UNDER THE TERMS AND
CONDITIONS OF THE W. R. GRACE FINANCE AGREEMENT PAID LOSS RATING PLAN
DATED JUNE 30, 1992, DEDUCTIBLE REIMBURSEMENT CONTRACT WORKERS'
COMPENSATION AND EMPLOYERS' LIABILITY), DATED JUNE 30, 19929 AND/OR
THE CLAIM SERVICE AGREEMENT (INSURANCE PLANS) DATED JUNE 30, 1992."

THIS LETTER OF CREDIT IS AVAILABLE FOR MORE THAN ONE DRAWING. DRAWINGS

UNDER TH I S L ETTE R OF CRE D I T ARE NOW AVA I LABL E IN ACC ORDA NCE W I TH THE
FOLLOWING SCHEDULE:

A GGRE GATE

NOT P R I OR TO NOT LATER THAN AMOUNT AVAILABLE

SEPTEMBER 14, 1992 SEPTEMBER 29, 1992 $5,691,750.00

SEPTEMBER 30, 1992 DECEMBER 30, 1992 1$119383,500.00
DECEMBER 31, 1992 MARCH 301 1993 $17,075,250.00
MARCH 319 1993 J UNE 30 , 1993 $22 , 767 , 000 . 00

CONTRAVAP AM c9py-wnn.,, ^^seeeA^ed today in accordance with our instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your instruction(s^.'

2
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PAGE 2 PG751845

EXCEPT AS STAiED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO ANY
CONDITION OR OUALIFICATION. THE OBLIGATION OF THE BANK UNDER
THIS LETTER OF CREDIT IS THE INDIVIDUAL OBLI GATI ON OF THE DANK, IN
NO WAY CONTINGENT'UPON REIMBURSEMENT WITH RESPECT THERETO.

IT IS A CONDITION OF THIS IRREVOCABLE LETTER OF CREDIT THAT IT SHALL BE
AUTOMATICALLY EXTENDED FOR ADDITIONAL PERIODS OF ONE YEAR FROM THE
PRESENT EXPIRATION DATE JUNE 30+ 1993, OR EACH FUTURE EXPIRATION DATE,
UNLESS AT LEAST 60 DAYS PRIOR TO SUCH DATE WE SEND YOU NOTICE IN
WRITING BY REGISTERED MAIL, TELETRANSMISSION, OR HAND DELIVERY AT THE
ABOVE ADDRESS, THAT WE ELECT NOT TO RENEW THIS LETTER OF CREDIT
FOR SUCH ADDITIONAL PERIOD. ANY SUCH NOTICE SHALL BE EFFECTIVE WHEN
SENT BY US AND UPON SUCH NOT I CE TO Y OU , YOU MAY DRAW DRAFTS ON US
AT SIGHT FOR AN AMOUNT NOT TO EXCEED THE BALANCE REMAINING IN THIS
LETTER OF CREDIT WITHIN THE THEN APPLICABLE EXPIRY DATE, ACCOMPANIED
BY YOUR DATED ST ATEM ENT PURP ORTE DLY S I GN ED BY ONE OF YOUR OF F I C I ALS
READING: "THE AMOUNT OF THIS DRAWING U.S. DOLLARS $--------------UNDER
THE CHASE MANHATTAN BANK, N. A., LETTER OF CREDIT NO. PG751845
REPR ESEN TS FUNDS DUE US AS WE HAVE R ECEI VED NOT I CE FROM THE CHASE
MANHATTAN BANK, N.A. OF THEIR DECISION NOT TO EXTEND THIS LETTER OF
CREDIT NO. PG751845 FOR AN ADDITIONAL YEAR AND THE OBLIGATION REMAINS
OUTSTAND ING. "

PLEASE D IREC T ALL CO RRES POND ENCE IN CONN ECT I Otd` W I TH THIS LETTER OF
CREDIT TO ATTN: STANDBY LETTER OF CREDIT UNIT.

DRAFTS MUST BE DRAWN AND PRE SENT ED AT TH I S O FF I C E 4 CHASE ME TROT ECH
CENT ER , BROO KLYN , NEW YORK 11245 NOT LAT ER THAN JUNE 30 1993.

ALL DRAFTS MUST BE M ARKE D: " DRAW N UNDER THE CHASE MA NHAT TAN BANK , N.A.
NEW YORK LETTER OF C REDI T NUMBER PG7 5184 5 DATED SEPT EMBE R 149 19 92" .

WE H EREB Y AGREE THAT ALL DRAFTS DRAWN UNDER AND IN C OMPL I ANC E W I TH THE
TERMS OF THIS CREDIT WILL BE DULY HONORED BY US ON DELIVERY OF
DOCU MENT S AS SPE C I F I ED I F PR ESEN TED AT T H I S OFF I CE ON OR BEFORE THE
ABOVE EXPIRY DATE.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE
FOR DOCU MENT ARY CRED I TS (1983 RE V I S I ON) INTE RNAT IONA L CH AMBE R OF
COMMERCE PUBLICATION NO. 400. NOTWITHSTANDING ARTICLE 19 OF SAID
PUBLICATION, IF THIS CREDIT EXPIRES DURING AN INTERRUPTION OF BUSINESS
AS DESCRIBED IN ARTICLE 19, THE BANK HEREBY SPECIFICALLY AGREES TO
EFFECT PAYMENT IF THIS CREDIT IS DRAWN AGAINST WITHIN THIRTY (30) DAYS
AFTE R RE SUMPT I ON OF BUS I NESS .

- - - - - - --- - - - - - - - - - - - - - - - -

AUTH OR I Z ED S I GNA TURE

"This is an exact copy which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your instruction(s^."

2
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Standby or Performance Letter ofredit
Application and Agreement

8y5
This Agreement consists of three parts. The first part is an Application for a Standby or Performance Letter of Credit

which sets forth the terms of the Letter of Credit the Applicant(s) have asked us to issue. The second part, which will apply
In the event we Issue the Letter of Credit, sets forth the Terms and Conditions that govern the relationship between the
Applicant(s) and us. Among other things, it covers the obligation of the Applicant(s) to reimburse us, It grants the Bank a
security interest in certain property of the Applicant(s), It provides that upon the occurence of certain events, the
Applicant(s) will deliver additional security for their obligations and it defines the rights of, and remedies available to, the
Bank under various circumstances. The third part is an Authorization of the Account Party, if the Account Party is not also
the Applicant, under which the Account Party agrees to be bound by this Agreement.

Part I: Application for Standby or Performance Letter of Credit

TO:_THE CHASE MANHATTAN BANK, N.A.

Letter of Credit Division

1 New York Plaza

' New York, New York 10081
("Issuer") ("Issuer")

The undersfgned hereby requests that you issue your irrevocable letter of credit by:

q Airmail q Teletransmission ( Specify means-
(It none specified, Issuer may choose)

IN FAVOR OF TO BE CONFIRMED BY.

X Courier

TO BE ADVISED THROUGH:
Chase-

Trans[ ortat.ion LnGLance Cn ,

Continental Casualty Co., (overseas branch)
(li other, specify)

of Hartford and/or Transcont}nental
("Beneficiary") Technicall,Services, Inc.

By order ot W. R. Grace & Co.-COnn.
("Applicant")

For account of
("Account Party")

Up to an aggregate amount ot $22, 767, 000.00

Available by (complete A or B, NOT both):

A. E) Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

See attached fornl of Letter of Credit

EXPIRATION DATE: (complete 1 or 2, NOT both):

1. For negotiation credits only: Drafts and documents must be dated and negotiated not later than
2. For all other credits: Drafts and documents must be dated ano presented to the Issuer at the address set forth above not later

than

B. El Tested Telex Demand from Beneficiary to the Issuer stating:

EXPIRATION DATE: (for receipt of tested telex demand):

W Credit to contain "Evergreen" clause in the format as annexed hereto

q Partial Drawings Prohibited

Unless otherwise stated herein, the negotiating/paying bank (it any) is authorized to send all documents to you in one airmail or courier
service, if available,

q Special Instruetions: For continuation or other documents or special instructions be guided by the enclosed sheet which forms an
integral part of this Application.

6 F127 Rev 9^88



Part II: Terms and Conditions
In consideration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agrees with the Bank as follpws
with respect to the Credit and the respective rights and obligations of the parties:

1. Definitlons. The following terms shall have the respective meanings set forth below:

(1) The "Applicant" means any party signing the Application, whether as applicant or, where the context requires, as Account Party.

(2) "Agreement" shall refer to the Application, the Terms and Conditions, and the Authorization.

(3) The "Application" means Part I of this Agreement and shall also include all subsequent written and oral requests by the Applicant for
amendments to the Credit.

(4) The "Bank" means the issuer of the Credit as indicated in Part I.

(5) "Credit" means the letter of credit issued by the Bank by order of Applicant pursuant to the Application, as such Credit may be
amended from time to time.

(6) An "Instrument" means any draft, receipt, acceptance, teletransmission (including but not limited to telex or cable) or other written
demand for payment under the Credit.

(7) "Uniform Customs and Practice" means the Uniform Customs and Practice for Documentary Credits (1983 Revision), International
Chamber of Commerce Publication No. 400, or any subsequent revision thereof adhered to by the Bank on the date the Credit is issued.

2. Reimbursement Obligation.
A. Payment. The Applicant will pay the Bank, on demand, at the Bank's principal office, in immediately available funds, the amount required

to pay each Instrument or other amount paid under the Credit upon documents presented in substantial compliance with the terms of the Credit.
Such payment shall be made with interest from the date of the Bank's payment of such Instrument to the date of reimbursement.

B. Authorization To Charge Accounts

C. Foreign Currency Obligations. If the Instrument is in foreign currency, such payment shall be in United States currency at the Bank's selling
rate for cable transfers to the place of payment of the Instrument current on date of payment or of the Bank's settlement of its obligation, as the
Bank may require. If, for any cause, on the date of payment or settlement, as the case may be, there is no selling rate or other rate of exchange
generally current in New York for effecting such transfers, the Applicant will p9y the Bank on demand an amount in United States currency
equivalent to the Bank's actual cost of settlement of its obligation however or whenever the Bank shall make such settlement, with interest from the
date of settlement to the date of payment. The Applicant will comply with all governmental exchange regulations now or hereafter applicable to the
Credit or Instrument or payments related thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have
been required to expend on account of such regulations.

3. Payment of Commissions, Expenses, Interest, Counsel Fees and Additional Costs.

A. Commissions, Etc. The Applicant will pay the Bank, on demand, the Bank's commission and all charges, costs and expenses paid or
incurred by the Bank in connection with the Credit, including fees and charges of counsel, and costs allocated by the Banks internal legal
department in connection with the preparation, performance or enforcement of this Agreement or the Credit. Commissions payable hereunder
shall be at the rate customarily charged by the Bank at the time in like circumstances.

B. Interest. The Applicant agrees to pay interest on any amounts due under this Agreement which are not paid when due at the lesser of:

(i) the maximum rate permissible under applicable law: or

(ii) 3% plus the Prime Rate, which shall mean that rate of interest from time to time announced by The Chase Manhattan Bank, N.A. at its
principal office at 1 Chase Manhattan Plaza, New York, New York 10081 as its prime commercial lending rate.

C. Additional Costs. The Applicant shall also pay to the Bank on demand such amounts as the Bank in its sole discretion determines are

necessary to compensate it for any cost attributable to its issuing or having the Credit outstanding. Such costs shall include any cost resulting from

the application of any law or regulation applicable to the Bank regarding any reserve, assessment, capital adequacy or similar requirement
relating to letters of credit or the reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank whether existing at the
time of issuance of the Credit or adopted thereafter. In the case of a sale of a participation permitted by paragraph 15 hereof, all amounts payable

by the Applicant under this paragraph, shall be determined as if the Bank had not sold such participation. The Applicant acknowledges that there

may be various methods of allocating costs (o the Credit and agrees that the Bank's allocation for purposes of determining the costs referred to

above (including the cost of maintaining capital required in connection with the Credit) shall be conclusive-and binding upon the Applicant

provided such allocation is made in good faith.
..^'

4. Proper Drawing; Bank's Honoring. The Bank may honor, as complying with the terms of the Credit and of the Application, any Instrument

or other document otherwise in order signed or issued by a person purporting to be an administrator, executor, trustee in bankruptcy, debtor in

possession, assignee for the benefit of creditors, liquidator, receiver or other legal representative of the party authorized under the Credit to draw or

issue such Instruments or other documen(s.

5. Amendment, Change, Modification, No Waiver. No amendment, change, waiver or modification to which the Bank has consented shall

be deemed to mean that the Bank will consent or has consented to any other or subsequent request to amend, change, modify or waive a term of

the Credit. The Bank shall not be deemed to have waived any of its rights hereunder, unless the Bank or its authorized agent shall have signed

such waiver in writing.

6. U.C.P.; Agreements and Acknowledgments.
A. The U.C.P. The Uniform Customs and Practice shall be binding on the Applicant and the Bank except to the extent it is otherwise expressly

agreed.

B. Other Agreements and Acknowledgments.

It is also agreed that:

(1) user(s) of the Credit shall not be deemed agents of the Bank;

(2) none of the Bank, its affiliates, subsidiaries, or its correspondents shall be responsible for any act, error, neglect, default, omission,

insolvency or failure in business of any of its correspondents;

(3) any action, inaction or omission on the part of the Bank or any of its affiliates, subsidiaries or correspondents, under or in connection

with the Credit or the relative Instruments. documents or Property, if in good faith, shall be binding upon the Applicant and shall not

place the Bank or any of its correspondents under any liability to the Applicant and in no event shall the Bank or any correspondent be

liable for any special or consequential damages; and

(4) the Applicant will promptly examine: (i) the copy of the Credit (and of any amendments thereof) sent to it by the Bank; and (ii) all

instruments and documents delivered to it from time to time, and, in the event of any claim of noncompliance with Applicant's

instructions or other irregularity, the Applicant will immediately notify (he Bank thereof in writing, the Applicant being conclusively

deemed to have waived any such claim against the Bank and its correspondents unless notice is given as aloresaid.

7. Instructions; No Liability. Instructions (whether oral, or by telephone, teletransmission or other means) may be honored by the Bank when

received from anyone purporting to be authorized to give such instructions for the Applicant. Applicant agrees to furnish the Bank with written

confirmation of each such instruction signed by the person giving such instruction, or other authorized officer, but the Bank's responsibility with

respect to any instruction shall not be affected by its failure to receive, or the content of, such confirmation. The Bank shall have no responsibility to

notify Applicant of any discrepancies between Applicant's instructions and its written confirmation, and in the event of any such discrepancy, the

original instructions shall govern. The Bank shall be fully protected in, and shall incur no liability to the Applicant for, acting upon any oral,

telephone, teletransmission or other instructions which the Bank in good faith believes to have been given by any authorized person, and in no

event shall the Bank be liable for special or consequential damages. The Bank may,at its option, use any means of verifying any instructions

received by it. The Bank also may, at its option, refuse to act on any oral, telephone, teletransmission or other instruction or any part thereof, without

incurring any responsibility for any loss, liability or expense arising out of such refusal.



8. Indemnification. The Applicant agrees to hold the Bank, each affiliate and subsidiary of the Bank, and the correspondents of an^ of them
indemnified and harmless against any and all claims, loss, liability, damage or cost, including reasonable counsel fees and allocated costs of
internal counsel, howsoever arising from or in connection with the Credit, including, without limitation, any such claim, liability or damage or cost
arising out of any transfer, sale, delivery, surrender or endorsement of any document at any time(s) held by the Bank or any of its affiliates or
subsidiaries, or held for the account of any of them by any correspondent of any of them, or arising out of any action for injunctive or other judicial
or administrative relief and affecting, directly or indirectly, the Bank or such affiliate or subsidiary.

9. Obligations Due; Remedies.
A. Obligations Due. Upon the occurrence of any of the events described in this Paragraph 9(A) (whether or not a drawing, claim or demand

for payment has been made under the Credit) the Applicant agrees that the Bank may charge any account of the Applicant for the maximum
amount available under the Credit and also any and all other obligations and/or liabilities, absolute or contingent, or which are now or may at any
time hereafter be owing by the Applicant to the Bank, and hold such amounts as cash collateral for the Applicant's obligations hereunder:

aeaaeusaa t;

(2) if any statement made, or any information or report furnished to, the Bank in connection with this agreement contained any
misstatement of a material fact or omitted to state a material fact or any fact necessary to make any statement contained therein not materially
misleading;

(3) upon the death or dissolution of the Applicant;

(4) if any obligation and/or liability of the Applicant shall not be paid or performed when due, or any event of default as such is defined
under any agreement for the payment of money to which the Applicant is a party remains uncured after any appropriate cure period
thereunder; or

(5) if the Applicant shall become insolvent (however such insolvency may be evidenced or defined) or generally not be able to pay its
debts as they become due, or make a general assignment for the benefit of creditors, or if the Applicant shall suspend the transaction of its
usual business , or if an application is made by any judgment creditor of the Applicant for an
order directing the Bank to pay over money or to deliver other property, or if a petition in bankruptcy shall be filed by or against the Applicant,
or if a petition shall be filed by or against the Applicant or any proceeding shall be instituted by or against the Applicant for any relief under
any bankruptcy or insolvency laws or any law relating to the relief of debtors, readjustment or indebtedness, reorganization, composition or
extensions, or if any governmental authority, or any court at the instance of any governmental authority shall take possession of any
substantial part of the property of the Applicant or shall assume control over the affairs or operations of the Applicant, or if a receiver or
custodian shall be appointed of, or a writ or order of attachment or garnishment shall be issued or made against, any of the property or assets
of t(ie Applicant or the Applicant shall represent that any of the foregoing has occurred or will occur;

(6) if a temporary restraining order, injunction (preliminary or permanent) or any similar order is issued in connection with the Credit or
any Instrument or document relating thereto which order may apply, directly,pr indirectly, to the Bank; or

(7) the Bank shall in good faith deem itself insecure at any time.

B. Remedies. Applicant agrees that upon any drawing, claim, demand for payment under the Credit, or the occurrence of any of the events
described in paragraph 9(A), the Applicant expressly authorizes the Bank to apply immediately, without demand for payment, or notice to the
Applicant, which are hereby expressly waived, any balance of deposits and any sums credited by or due from the Bank to the Applicant in general
account or otherwise, to the payment of any and all of Applicant's obligations and/or liabilities, all without prejudice to the rights of the Bank
against the Applicant with respect to any and all amounts which may be or remain unpaid. In the event that no drawing has been made under the
Credit, the Bank may (but is not required to) set aside the balance of any deposit account of the Applicant to be held as cash collateral to be
applied in payment of the Applicant's obligations under this Agreement.

10. Continulng Rights and Obligations. The Bank's rights and liens hereunder shall continue unimpaired, and the Applicant shall be and
remain obligated in accordance with the terms and provisions hereof, notwithstanding the release and/or substitution of any Property which may
be held as security hereunder at any time, or of any rights or interest therein. No delay, extension of time, renewal, compromise or other indulgence
which may occur or be granted by the Bank, shall impair the Bank's rights or liens hereunder.

11. Partnership Applicants; Multiple Applicants, Etc. If the Applicant is a partnership, its obligation hereunder shall continue in force,
and apply, notwithstanding any change in the membership of such partnership, however arising, or the release of any partner from liability. If more
than one entity and/or person signs this Agreement whether as applicant or account party, each of them shall be jointly and severally liable
hereunder and all the terms and provisions regarding liabilities, obligations and Property of such entities and/or persons shall apply to any
liabilities, obligations and Property of any and all of them.

12. Jurisdiction and Venue; Service of Process; Appointment of Agent; Waiver. Applicant hereby consents to the nonexclusive
jurisdiction over the person of the Applicant, of any court of record of the State in which the branch of the Bank to which this Agreement is
addressed is located or of the United States District Court for the appropriate District of such State and agrees that such court shall be a proper
forum for any action or suit brought by the Bank. Service of process in any action or suit arising out of or in connection with this Agreement or the
Credit may be made upon the Applicant by mailing a copy of the summons to the Applicant either at the address set forth in the Application or at
the Applicant's last address appearing in the Bank's records. In addition, if Applicant is organized or incorporated in a jurisdiction outside the
United States of America, Applicant designates the Consul General or equivalent official of the country of incorporation of the Applicant as the true
and lawful agent and attorney-in-fact of the Applicant for receipt of the summons, writs and notices in connection with any such action or suit.

Applicant also waives:

(a) the right to trial by jury in the event of any litigation to which the Bank and Applicant are parties in respect of any matter arising under
the Credit (including, but not limited to this Agreement), whether or not such litigation has been commenced in respect of the Credit
(including, but not limited to this Agreement) and whether or not other persons are also parties thereto;

(b) any immunity it or its Property may now or hereafter have from suit, jurisdiction, attachment (whether prior to judgment or in aid of
execution), execution or other legal process;

(c) any claim against the Bank for consequential or special damages; and

(d) notice of acceptance of this Agreement.

13. Assignment and Applicable Law. This Agreement may not be assigned by the Applicant without the prior written consent of the Bank.
The Bank may assign or sell participations in all or any part of the Credit or this Agreement to another entity and the Bank may disseminate credit
information relating to the Applicant in connection with any proposed participations. This Agreement and all rights, obligations and liabilities
arising hereunder shall be binding upon and inure to the benefit of the Bank and the Applicant and their respective successors and permitted
assigns and shall be governed by, and construed in accordance with, the internal laws of the jurisdiction in which the branch of the Bank to which
this Agreement is addressed is located, without reference to that jurisdiction's principles of conflicts of law, and to the extent that there is any
conflict between such laws and the Uniform Customs and Practice, the Uniform Customs and Practice shall control.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO
BE MADE IN CONNECTION WITH THIS AGREEMENT
IS IN VIOLATION OF UNITED STATES TRADE,
CURRENCY CONTROL OR OTHER REGULATIONS.
WE FURTHER WARRANT THAT THE AGREEMENT
BELOW HAS BEEN DULY AND VALIDLY EXECUTED
BY OR ON BEHALF OF THE ACCOUNT PARTY.

Demand Deposit A/C #

THE TERMS AND CONDITIONS SET FORTH ABOVE
HAVE BEEN READ AND ARE HEREBY ACCEPTED
AND MADE APPLICABLE TO THIS AGREEMENT
AND THE QAEDI

A. Grac F^ CofA lfi4f4t.
^ocaT^ ^e pgr

^486-1010



he following is to be executed if the Applicant is not also the Account Party)

art III.

AUTHORIZATION AND AGREEMENT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY

:): ISSUER

Is join In the request to you to issue the Credit, naming us as Account Party and, in consideration thereof, we Irrevocabl y agree ( i) that
is above Applicant has sole ri g ht to give instructions and make agreements with respect to the Application, the Credit and the
isposition of documents and we have no right or claim against you or your correspondent in respect of any matter arising In connection
ith any of the foregoing, and (ii) to be bound by all the terms of this Agreement as if we were the Applicant. The Applicant is authorized

r assign or transfer to you all or any part of any security held by the Applicant for our obligations arising In connection with this
ansaction and, upon any such assignment or transfer, you will be vested with all powers and rights in respect of the security
ansferred or assigned to you and you may enforce your rights under this Agreement against us or our property In accordance with the
rms of this Agreement.

(Name)

(Address)

(Authorized Signature)

OR BANK USE ONLY

.C.#

omp. Cus #

.C.O. #

Collateral Type #

Comm.

Approval

(Title)
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SOUTH CAROLINA NATIONAL BANK
COLUMBIA, SOUTH CAROLINA

PLEASE ADVISE AS FOLLOWS:

IRREVOCABLE LETTER OF CREDIT

. . c sqf:•"̂ .^t^ 36".S!°'° :

• i d i

PG75310^

------ --- -- - -
NAME OF SELF INSURER: W.R. GRACE & CO.-CONN/NATIONAL MEDICAL CAREi^ ^-

INC./GRACE LOGISTICS SERVICES, INC.
IRREVOCABLE LETTER OF CREDIT NUMBER: PG753103
DATE: OCTOBER 15, 1993

SOUTH CAROLINA WORKER'S COMPENSATION COMMISSION
SELF-INSURANCE ADMINISTRATOR
1612fMARION STREET
POST OFFICE BOX 1715
COLUMBIAe SOUTH CAROLINA 29202-1715

---
ATTN:' W.C. _SMITH III

DEAR-SIR-:

=x ^:-•-. F--------

WE HAVE ESTABLISHED THIS IRREVOCABLE LETTER OF CREDIT SOLELY IN --- - - -

YOUR FAVOR FOR DRAWINGS UP TO US4r500,000.00 (U.S. DOLLARS FIVE
HUNDRED THOUSAND AND 00/-100)- EFFECTI VE -OCTOBER 169-"1-993---AND
EXPIRING AT OUR OFFICE, 4 CHASE METROTECH CENTER, BROOKLYN, NEW
YORK 11245 WITH OUR CLOSE OF BUSINESS ON OCTOBER 159 1994.

WE HEREBY UNDERTAKE TO PROMPTLY HONOR YOUR SIGHT DRAFT(S) DRAWN -
ON US+ INDICATING OUR LETTER OF CREDIT NUMBER PGT53103, FOR ALL
OR ANY- PART OF-THIS LETTER-OF -CREDIT -IF- PRESENTED -RT:-A--CttASE--- _ --
METROTECH CENTER, L'ROt]KLYNv NEW YORK 11245 ON OR BEFORE THEA
EXPIRY DATE OR ANY AUTOMATICALLY EXTENDED DATE. -

EXCEPT AS STATED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO ANY
CONDITION OR QUALIFICATION. THE OBLIGATION OF THE BANK UNDER
THIS LETTER OF CREDIT SHALL BE THE INDIVIDUAL OBLIGATION OF THE
BANK, IN NO WAY CONTINGENT UPON REIMBURSEMENT WITH RESPECT
THERETO.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE
DEEMED AUTOMATICALLY EXTENDED, WITHOUT AMENDMENT FOR ONE YEAR FROM
THE EXPIRY DATE HEREOF, OR ANY FUTURE EXPIRY DATE, UNLESS SIXTY (60)
DAYS PRIOR TO ANY SUCH EXPIRY DATE WE SHALL NOTIFY YOU IN WRITING THAT ....
WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SUCH
ADDITIONAL PERIOD.

IT IS A FURTHER CONDITION OF THIS LETTER OF CREDIT THAT ANY
INTERRUPTION OF THE BANK'S CONDUCT OF BUSINESS WITHIN THIRTY
DAYS- QF THE EXPIRY DATE CAUSED BY AN ACT OF GOD, RIOT, CIVIL

:ONTINUED ON FOLLOWINC2 PAGES
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Letter of Credit

PAGE -

T• Chase Manhatta•Bank, N.A. •(♦ CHAEt Cable A?dress: Nor American •
North American Trade Operations I. Chamanbank __Trade Operations

COMMOTION, INSURRECTION, WAR OR OTHER CAUSE BEYOND THE BANK'S CONTROLt

OR BY ANY STRIKE OR LOCKOUTe WILL AUTOMATICALLY EXTEND THEEXPIRY DATE

HE^dEOF+ AS WELL AS FUTURE EXPIRY DATES BY THE PERIOD OF THE -

IN'1)ERRUPTION BEGINNING ON THE FIRST DAY AFTER THE INTERRUPTIONON

WHtCH THE BANK IS OPEN+ PROVIDED THAT IN NO EVENT SHALL THIS LETTER OF___.__

CREDIT BE EXTENDED FOR MORE THAN ONE YEAR FROM THE THEN CURRENT EXPIRY

DATE AS THE RESULT OF ANY EVENT SET FORTH IN THIS PARAGRAPH.

THIS LETTER OF CREDIT SHALL BE SUBJECT TO THE UNIFORM CUSTOMS

AND PRACTICE FOR DOCUMENTARY CREDITS+ (1983 REVISION)% CHAMBER

OF COPIMERCE PIJBLICATION NUMBER 400.

3
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PAGE: 1

OCTOBER 21, 1993

BENEFICIARY:
SOUTH CAROLINA WORKERS COMPENSATION
COMMISSION, SELF-INSURANCE ADMN

1612 MARION STREET, PO BOX 1715

COLUMBIA, SC 29202-1715

ATTN: W.C. SMITH III

0 ICE NO. LC871-041133

1
PG753 Q3
IRAEILOCABLE DOCUMENTARY LETTER OF CREDIT

ADVICE OF:
-CSF^E MANHATTAN BANK

APPLICANT:
W.R. GRACE?.,4ND CO.
CONN/NATIO14A7,, MEDICAL CARE INC.
GRACE LOGISTICS SERVICES, INC.

AMOUNT: EXACTLY USD 500,000.00
EXACTLY FIVE HUNDRED THOUSAND AND
00/100'S U.S. DOLLARS

DATE OF EXPIRY: OCTOBER 15, 1994
PLACE OF EXPIRY: AT OPENING BANK'S
COUNTSRS

AT THE REQUEST OF OUR ABOVE-REFERENCED CORRESPONDENT, WE ENCLOSE THEIR LETTER OF

CREDIT OPENED IN YOUR FAVOR.

PLEASE DIRECT ANY CORRESPONDENCE OR INQUIRY QUOTING OUR REFERENCE
.NUMBER TO SOUTH CAROLINA NATIONAL BANK, 101 GREYSTONE BLVD., COLUMBIA,SC 29226

WHEN PRESENTING YOUR DRAFTS AND THE SPECIFIED DOCUMENTS PLEASE SUBMIT AN

ADDITIONAL COPY OF THE COMMERCIAL INVOICES FOR OUR FILE.

TO AVOID DELAYS IN OBTAINING PAYMENTS UNDER THIS CREDIT, STRICT COMPLIANCE WITH

ITS TERMS IS REQUIRED. IF YOU ARE UNABLE TO COMPLY WITH THOSE TERMS, WE SUGGEST

THAT YOU COMMUNICATE WITH THE APPLICANT IMMEDIATELY TO ARRANGE FOR ANY

AMENDMENTS.

TO EXPEDITE PAYMENT, THE ORIGINAL OF THIS LETTER OF CREDIT AND ANY AMENDMENTS

MUST ACCOMPANY ALL DRAWINGS FOR ENDORSEMENT.

DOCUMENTS CAN BE HANDLED ON COLLECTION BASIS ONLY.

A MINIMUM USD 65.00 FEE WILL BE CHARGED FOR DOCUMENTS PRESENTED WITH

DISCREPANCIES.

THIS LETTER IS SOLELY AN ADVICE OF A LETTER OF CREDIT ISSUED BY THE

ABOVE-MENTIONED OPENING BANK AND CONVEYS NO ENGAGEMENT BY US.

EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED, THIS DOCUMENTARY CREDIT IS SUBJECT

FILE COPY IPU/WS
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DECEMBER 8, 1993

SOUTH CAROLINA WORKERS' COMPENSATION COMMISSION

SELF-INSURANCE ADMINISTRATOR

1612 MARION STREET, P.O. BOX 1715

COLUMBIA, SOUTH CAROLINA 29202-1715

ATTN: W.C. SMITH III

RE: OPENING BANK: CHASE MANHATTAN BANK
LC NO.: PG753103
AMOUNT: USD 500,000.00
APPLICANT: W.R. GRACE AND CO.-CONN/NATIONAL
MEDICAL CARE, INC./GRACE LOGISTICS SERVICES, INC.
EXPIRATION DATE: OCTOBER 15, 1994
OUR REF. NO.: LC871-041133

AT THE REQUEST OF OUR CORRESPONDENT INDICATED ABOVE, WE ARE ENCLOSING THEIR

AMENDMENT REQUESTING CONFIRMATION BY OURSELVES. WE NOW CONFIRM THE CREDIT AND

HEREBY UNDERTAKE THAT ALL DRAFTS DRAWN AND PRESENTED IN ACCORDANCE WITH THE

TERMS OF THE REFERENCED LETTER OF CREDIT WILL BE HONORED BY US UPON PRESENTATION

TO US AT 301 NORTH MAIN STREET, WINSTON-SALEM, N.C. 27150.

IT IS ALSO A CONDITION OF THE LETTER OF CREDIT THAT IT AND OUR CONFIRMATION

SHALL BE DEEMED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM

THE CURRENT EXPIRATION DATE UNLESS AT LEAST (60) DAYS PRIOR TO EXPIRATION

DATE WE NOTIFY YOU AND THE OPENING BANK BY COURIER THAT WE ELECT NOT TO RENEW

OUR CONFIRMATION FOR SUCH ADDITIONAL PERIOD.

EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED, THIS DOCUMENTARY CREDIT IS SUBJECT

TO THE "UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS" (1983 REVISION)

INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 400.

SOUTH CAROLINA NATIONAL BANK
INTERNATIONAL OPERATIONS
101 GREYSTONE BLVD.
COLUMBIA, SC 29226-1501

BY:
/KCS AUTHORIZED SIGNATURE

FILE COPY
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9580.

X-D64 1901 EST 11/12/93

ACH INT WSL

ASYLINK 2955882M001 12NOV93 18:45/19:02 EST

RO1'Y 62300790
CHASE BANK (CRN: ATT6502 TR217$1)

Ot 62198320 VIA: 4613057

+tB3LCD**04730xu/
SOUTH CAROLINA NATIONAL BANK

COLUMBIA SOUTH CAROLINA

ROM CHASE MANHATTAN BANK NEW YORK

2-NOV-93
STJOINNOW t^V

SOUTK CAROLINA NATIONAL BANK
COLUMBIA, SOUTH CAROLINA

• • • •
TO 917182424458 PAGE.007i016

NOVEMBER 12 1993
JMM

LEASE NOTIFY SOUTH CAROLINA WORKER'S COMPENSATION COMMISSION
ELF-INSURANCE ADMINISTRATOR 1612 MARION STREET POST OFFICE BOX
715 COLUMBIA, SOUTH CAROLINA 29202-1715. ATTN: W.C. SMITH III THAT
E HAVE AMENDED OUR IRREVOCABLE LETTER OF CREDIT NO. PG753103 BY
RDER AND FOR ACCOUNT OF:
W R GRACE & CO.-CONN/NATIONAL MEDICAL CARE,
INC./ORACfi LOGISTICS SERVICES. INC.

S FOLLOWSj
HE FOLLOWING IS ADDED TO THE TEXT OF THE LETTER OF CREDIT:

'LEASE ADD YOUR CONFIRMATION TO OUR LETTER OF CREDIT AND ADVISE
ENEFICIARY ACCORDINGLY. WE AUTHORIZE YOU TO NEGOTIATE DOCUMENTS
NO TO CLAIM REIMBURSEMENT ON US BY MEANS OF YOUR TESTED TELEX
TATINO THAT YOU HAVE NEGOTIATED DRAFTS AND DOCUMENTS STRICTLY
N ACCORDANCE WITH LETTER OF CREDIT TERMS AND, FURTHER, THAT YOU
AVE FORWARDED SAME TO US BY REGISTERED AIRMAIL.

LL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
REGARDS, STANDBY/PERFORMANCE - CORPORATE INDUSTRIES SECTOR
LETTERS OF CREDIT OUR SWIFT ADDR CHASUS33LOC

MMM

ACH INT WSL

Vi'eE^! D ::5

.S^Q(R}1C.J^°^IiilTlai0.T.

BY
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ON US. INpICATINi= OUR LETTER OF CREDIT NtMBER-P9753103, FOR ALL
OR•ANY PART OF THIS LETTER OF CREDIT IF PRESENTED AT 4 CHASE
MET.RL'iTECH' CENTER, BROCIKLYN, NEW YORK 11245 ON OR BEFORE THE
EXPIRY DATE OR ANY AUTOMATICALLY EXTENDED DATE.

EXCEPT AS STATED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO ANY
CONDITION OR QUALIFICATI6N. THE OBLIGATION OF THE BANK UNDER
THIS LETTER VF CREDIT SHALL BE THE INDIVIDUAL OBLIGATION OF THE
BANK, IN NO WAY CdNTINOENT UPON REIMBURSEMENT WITH RESPECT
THERETO_

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE
DEEMED AUTOMATICALLY EXTENDED. WITHOUT AMENDMENT FOR ONE YEAR FROM
THE EXPIRY DATE HEREOF, OR ANY FUTURE EXPIRY DATE, UNLESS SIXTY (60)
DAYS PRIOR TO ANY SUCH EXPIRY DATE WE SHALL NOTIFY YOU IN WRITING
THAT
WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SUCH
ADDITIONAL PERIOD.

IT IS A FURTHER CONDITION OF THIS LETTER OF CREDIT THAT ANY
INTERRUPTION OF THE BANK'S CONDUCT OF BUSINESS WITHIN THIRTY
DAYS OF THE EXPIRY DATE CAUSED HY AN ACT OF COD, RIOT, CIVIL
COMMOTION, INSURRECTION. WAR OR OTHER CAUSE BEYOND THE BANK'S
CONTROL,
OR BY ANY STRIKE OR LOCKOUT, WILL AUTOMATICALLY EXTEND THE EXPIRY
DATE _
HEREOF, AS WELL AS FUTURE EXPIRY DATES BY THE PERIOD OF THE
INTERRUPTION BEGINNING ON THE FIRST DAY AFTER THE INTERRUPTION ON
WHICH THE BANK IS OPEN, PROVIDED THAT IN NO EVENT SHALL THIS LETTER
OF
CREDIT BE EXTENDED FOR MORE THAN ONE YEAR FROM THE THEN C:URRENT
EXPIRY
DATE AS THE RESULT OF ANY EVENT SET FORTH IN THIS PARAGRAPH.

THIS LETTER OF CREDIT SHALL BE SUBJECT TO THE UNIFORM CUSTOMS
AND PRACTICE FOR DOCUMENTARY CREDITS, (1933 REVISION), CHAMBER
OF COMMERCE PUBLICATION NUMBER 400.
REGARDS, STANDBY/PERFORMANCE - CORPORATE INDUSTRIES SECTOR
LETTERS OF CREDIT OUR SWIFT ADDR CHASUS33LOC

MMMM

++++SUS DUP++++

205807 SCNB UR

4613057 WACHSC

^tTT}i C^tOl.NVJ1 A1A77CFlAL 3,^f^,'F..

BY

Aulhorfzed Signalure
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R7591

Rx-pb4 1-90a DST 10/15/93

WACH INT WSL

EASYLINK 5074622M001 15OCT93 1S:10/10:10 EST
VIA: 4613057

TO: 62195320

4613057 WACHSC

PIYY
QITO QPXtIlT PYYIWPOT ACOSOS66
INBOUND MESSAGE RECEIVED ON OCT 15 AT 1F:30 ! ASSIGNED// AC050Za66

EASYLINK 5040342M001 1
5OCT93 16:00/17:23 EST
FROM: 62300790

CHASE'-BANK..(CRN: ATT9262 TR21441)
TO; 71205807

/ AND B3LCD AND AND 04730 AND AND /
SOUTH CAROLINA NATIONAL BANY.
COLUMBIA SOUTH CAROLINA

FROM_CHASE MANHATTAN QANK NEW YORK
15-OC'f-93

00,000.00

SOUTH CAROLINA NATIONAL HANK
COLUM$IA, SOUTH CAROLINA

PLEASE ADVISE AS FOLLOWS:

IRREVOCABLE LETTER OF CREDIT

NAME OF SELF INSURER: W.R. GRA`E AND CO.-CONN/NATIONAL MEDICAL CA-
RE,

INC./GRACE LOGISTICS SERVICES, INC.
IRREVOCABLE LETTER OF CREDIT NUMBER: F'0753103
DATE: OCTOBER 15, 1993

SOUTH CAROLINA WORKER'S COMPENSATION CDMMISSION
a'ELF-INSURANCE ADMINISTRATOR
1612 MARION STREET
POST OFFICE Bt7X 1715
COLUMBIA, SOUTH CAROLINA 29202-1715
ATTN: W.C. SMITH III

DEAR SIR:

WE HAVE ESTABLISHED THIS IRREVOCABLE LETTER OF CREDIT SOLELY IN
YOUR FAVOR FOR DRAWINGS UP TO US 500,000.00 (U.S. DOLLARS FIVE
HUNDRED THOUSAND AND 00/100) EFFECTIVE OCTOBER 15, 1993 AND
EXPIRING AT OUR OFFICE, 4 CHASE METROTECH CENTER. BROCib:LYN, NEW
YORK 11;4R WTTW niio r, r,-^ n^ -•.^-.•---- - - - - - - - -
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^!; GHASE Standby or Perfor^nance Letter of Cred it

Application and A^reement

(- (f:) 3I o3
I This Agreement consists of three paRs. The first part Is an Application for a Standby or Pe orrnanee Lenar of Crwfltwhleh $ats

forth the terms of the Letter of Credit the Applicant(s) have asked us to Issue. The second pert, Ich will apply In the event we lesue

the Letter of Credit, sets forth the Terms and Conditions that govern the relationship between t o Appllcant(s) and us. Among other
things, It covers the obligation of the ApplIcant(s) to reimburse us, It provides that upon t e occurrence of certain events, the
Appllcant(s) will deliver additional security for their obligat(ons and It defines the rights of, and sirriardies available to, the Bank under

various circumstances. The third part is an Authorization of the Account Party, it the Aecount arty Is not also the Applicant, under

which the Account Party agroos to be bound by this Agreement.

Part 1: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A.

Letter of Credit D'rvision

4 Chase MetroTech Center

Brooklyn, NY 11245
(•I.wrrr)

The undersigned hereby requests that you issue your Irrevoeable lelterpf credit by:

q Armed q Teletransmisblon (Speuly means )
(If none speclfled, Issuer may choose)

(•IssuK)

pVOROF ^ 70 NFIAMED BY., TO BE ADVISED HpOUGH:
M (^4! Chase_

SQIk_ ^!1S^hLxte /4dmnishdEr =a SrattYhCn.l^(ira-Iaan^C ,_, • L--- `

IbIZ hlMtM SF ,
go.w
CW114 ^}Wn nel O'2- (^ I

By order of l0.R .^CrrACV kcb -emri n •IAltliMel "lAl Grt,f+e•/G 8idlct ^ T+^

•`^^
(•Applitant^

For account of
(-Attounl ParD%)

Up to an aggregate amount of f S111) 03'

Available by (complete A or B, NOT both);

A. ,KDrafts at aight on the Issuer payable at the Issuer's counters accompanied by:

Sce oL4Aa_cA0 Cl,

EXPIRATION DATE: (complete I or 2. NOT both);

1. For negotlatlon credits only: Drafts and documents must be dated and negotiated not I tar than
2. For all other aedits: Drafts and documents must be dated and presented to the Issue at the address set forth above not later

than

5. q Tested Telex Demand from Beneficiary to the Issuer stating;

EXPIRATION DATE: ( for receipt of tested telex demand):

ACredit to contain 'Evergreen' clause in the formal as annexed hereto

q Partial Drawings Prohibited

Unless otherwise stated herein, the negotlaling/payfng bank ( it any) is authorized to send all ments to you in one airmail or courier
service, it evailable.

Specisl Instructlons: For continuation or other documents or sp9cial instructions be yuided bi the enclosed shnel wf•l^h farms an
ntanral nart nf this Ann6&min. "I " -"'

♦ FrPr a+. 1NY
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Part It: Tarma and Conditions
in consideralion of the issuance by the Bank of the Credit as requested in the AppllWtion, the Applicant
respecl to thr Credlt and the respective rights and obllgatbns of the parties:

1. Def(n(tlons. The following terms shall have the respective meaMngs set forth beknv:

aby agrees with the Bank as IoNOws ẁilh

(1) The'Applicanr means any party signing the Application, whather as applicant or, where the cootext reqldres, as Account Party.

(2) 'Agroemant' shall rotor to the Application, the Terms and Conditkxn, and the Authryizthlon.

(3) The 'Appllcadon' means PaA I of this Agreement and shall also Include all subsequent wrlttott and oral requests by the Applicant for
amendmenls to the Credit

(4) The 'Bank' means the issuer of the Credit as Indicated in Part I.

(5) 'CrediP' means the letter of uedit Iseued by the Bank by order of Applicant pursuant to the Apoiption, as euohCredk may be anwndsd
from time to time.

(6) An 'Instrumenl' means any drafl, receipt, acceptance, teletransmisslon (Inclltllrq but not Gmlled to telex or cable) or other written demand
for payment under the CredlL

(7)'Vnibm+Customs and Practice' means the Unilorm Customs and Practice tor Documentary C ks (1983 Revision). International Chamber
of Commerce Publication No. 400, or any subaequent revision thereol adhered to by the Bank on the te the Credp is issued.

2. Reimbursoment Obligation.

A. PaymenL The Applicant will pay the Bank. on demand, at the Bank's principal office, in unrnedialelY vadabfe funds, the amount requred to pay
each Instrument or other amount paid under the Credit upon documents presented in fubslenttal compNanca the terms of the Cred(t. Such payment
shall be made with Intereet from the date of the Bank's payment of such Instrument to the date of reknburi ment.

8. AufhorizaUon To Charge Apcvunts. The Bank may (but 16 not required to) debk the Apptkrottl'6 demand deposit atzounl referred to in this
Agreement, and any other account or accounts malntalned by the Applicant with any offlee of the Bank or 4rry subsidary or aMlNate thereof (now or In
the future), and upon a drawing. apply the proceeds to the payment of any and all obllgatbns of the A litam to the Benk hereunder, or upon the
occurrence or any of the events described in Paragraph 9(A), hold any such funds in a cash eollateral a unt as security for the obqadons of thc
Appllcare to the Bank hereunder.

C. Ftneign Currency Cbf(gatbnc. It the Instnunent is in foreign currency, such payment shall be in Stales currency at the Bank's seWng rate
for cable eansfers to the place of payment or the Instrument current on date of payttwrk or of the Barit's ttlement of Its obllgatkm. as the Bank may
require. If. for any cause, on the date of peyment or seUlement, as the case may be, there Is no seNing raro or other rate of exchange generally arrenl
in New York for effecUng such Vansfers, the Applicant will pay the Barsc on damand an amount In United i currency oquivalent to (he BarYt's actual
raal of seblement of its obligation howsvor or whenever the Bank shall make r9eh sealemenL with inter from the date of settiement to the date of
payment. The Applicant will comply with all governmental exchange regulations now or hereafter appGca to the Credit or instrument or paymentf
related lfrereto and will pay the Bank, an demand, in United States currenry, such amourn as the Bank ma Mtve been requirod to expend on account
of such regulations,

3. Payment of Comm(sslons, Expenses, Intereal, Counsel Fetls and Addlttonal Costs.

A. Commissions, Etc. The Applicant will pay the Bank, on demand, the Bank's oommissl0n and all ch rpes, costs and expensee paid or incurred
by the 8ank Of connection with the Credil, including lees and charges of wunsel, and costs allocated by the s internal legal dcpanmem in connectlon
with the preparation, performertce or enforcement of this Agreement or the Credt. Commissions payabla tereunder aha0 be at the rate customarily
charged by the Bank at the time in like c1rcumstance6.

0. lnferasl, The Appllcant agrees to pay interest on any amounts due under this Agrcomont which are

(i) the maximum rate permissible under apaicable law: or

(II) 3% pluc the Prime Rate, which ahall mean that rate Of interest from Ikrte to time enrmuneed The Chaw Manhattan Benk, N.A. at its
principal office at 1 Chase Manhattan Plaza, Now York, New York 10081 as Its prima eommercial le rate.

C. AddiGOnar Costs. The Applicant shall also pay to the Bank on demand such amotxys as the Bank in 1a sols dlscrolbn datermkws are necessary
to compensate it for any cost attributable to Its issuing or having the Credii outstanding. Such wW shas ' ude any cost resuhing from the application
of any law or regulation appqeoble to the Bank regarding any reserve, asseasment, capital adequacy or al Nar requiremenl retaunp to letters of cuedit
or the reimbursement agreements with respaci thereto or to similar liabllities or assets of the Bartk whether xieting at the time of Issuance of the Credk
or adopted thereafter. In the case of a cale of a participation permitted by pluagrapfr 13 hereof, all amounts yabte by the Applicant under this paragraph,
sholl be determincd as N the Barec had not sold such panldpallon. The Applicant acknowledges that Uhero be various mettqds of aNoeatlng eosts
to the Credit and agrees that the Bank's aNocation for purposes of determining the costs raferred to ebo (nciuding the cost of maintaining capital
required in connectlon with the Credlt) shaA be conclusive and binding upon the Applkant provided such hcauon is made in good faith.

4. Proper prawing; Bank's Honoring. The Bank nay honor, as complying with the terma of t(w Credi and of the Application, any drawing by or
Instrument or other document otherwlse in order signed or issued by a person purporimq b be an adminial ekx, executor, trustee In bankruptcy. debtor
in possession, assignee for the benefit of creditors, liquidator, receiver or other legal reprosenta6ve of tl» rty authorized under the Credit to draw or
Issue such Instruments or other documents, or a transleree of such porson.

5. Amendment, Chenga, ModKIeatlon, No Waiver. No amendment, change. Walver or modilication to whi h the Bank has consented shap be deemed
to mean that the Bank will consent or has consented to any other or subeequent request to atnend. Oha , modify or waive a term of the Credt, The
Bank shall not be desmed to have waived any of its righte hereunder, or to hovo amanded, changed at ' ed any term hareof, unless the Bank or
its authorized agent shall have signed such waiver or consented to such amendment, change or rnod fcal in writing.

6. U.C.P.; Agreements and Acknowledgments.

A. The V.C.P. The Uniform Customs and Practice shall be Gnding on the Applicant and the Bank Ocept to the extent it is otherwise expressly
agreed.

B. OMer Apmements and Achnowfsdgrnenls.
N is also agreed that:

(i) user(s) of the Credit shall not be deemed agents of the Bank;

(2) none of the Bank, its aNllietes, subsldlarles, or Its correspondents shall be respvnslbb ful any act, error, neglect. defauN, omisslon,
insoNency or failure In business of any of its correspondents;

(3) any action, inaction or omission on the part of the BarNt or any of its affiliates, subaidieries or rrespondents, under or in connection with
the Credit or the re4alivo Instruments, documents or Property, If In good faith, shall be bindi upon the Applicant and shall not place the
Bank or any, of its correspondents under any liability to the AppNcant and in no event shall the Bank or any correspondent be liable 1or any
speclal or consequential damages; and

(4) the Applicant will promptly examine: (1) the copy of the Credit (and of any amendments thereor) nt to It by the Bank; arrd (u) all irlstnmwnts
and documents delivered to it from time to time, and. In the event of any claim of noncom kanp with App9cvnl's inshuqions of other
irregularity, the Applicant Will immediately noUty the Bank thereof In writing, the Applicpnt beoo corxdusively daemed to have waived any
such claim against the Bank and Ils corraspondenls unless notice is piven as aforesaid.

7. Instrucltona; No Liability. tnstructbns (whather oral, or by utephone, teletrensn,rsrJon or other mwns
hom anyone purporting to be authorized to give such irntructions for the Applicant, Applicant agrees to
each such instruction signed by the person giving such Instruction, or other autlsxixed oMar, but the Bank
shall not be affected by its failure to receive, or the content of, such txnMmaNon. The Bank shall tWv
discrepancies between Applicant's Instructions and Its wrltten confirmation, and in the event of any
govern. The Bank shall be fully protected in, and shall incur no bability to the Applicant for, acting upon
Instructions which the Bank in good faith believes to have been given by any authorized parson, and in
conleauenlial da/naslae. The Bank may. at its option, use any means of verifying any InstnJctlolls received

to aq on any oral. telephone, teletransmlcsion or other Instruction or any part thereol, without incurring any
andng out of such refusal.

may be honored by the Bank when recolved
umfsh the Bank with written confirmation of
rospora;ibility with respect to any Instructlon
no recponsibikty to rattfy AppCKant of arry
discrepancy, the original inslruction6 sheil
oral. telephone. letetrdnsm4ssion or other

event shaN the Bank be Ilabla for spedal or
It. The Bank also may, at is optbn. refuse

responsibility for any toss, NaYbiGty or expence
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8. Indemnlfkatlon. The Applicant agrees to hold the Bank. each affiliate erd subsldiary of the Bank, and the rrespordents of any of them indemnifled
and rarmlescc against any and all claims, loss. Ifabiliy, damage or t:oet, Including reasonable counsel

to,
and allocated txfsts of Internal counsel.

etisirq from or in connection with the Credit, including, without limitation, any such ckim, fiability or emaqs or cost arising out of any hensfef.
sale, dellVery, Surre11d9r or erld0r'sement of any document at any tlme(s) hstd by the Bank or any of its affll as or subsldlarles, or hold for the account
of any or them by any correspondent of any of them, or aAsing out of any action for Injunf,ik'e or other juditial administrative relief or any other judlioial
or governmental order and eNecting, drectfy or indlrecdy, the Bank or such aHiliale or subaiJary.

9. Obllgatlons Due; Rerrredlss.
A. Obligalions Due. Upon the occurrence of any of the wants described In this Paragraph g(A) (whel er or out a drawing, cHim or demand for

payment has been made under the Credit) the Applicant agrees that the Bank may oharqe any account Of the Applicant for the maximum amount
available undur the Credil and also any and all other obliqetiore arxYor kabi6lies, absolute or contingsnt, or are now or may at any time hereafter
be owing by the Applicant to the Bank, and hold such amounts as cash Collaleral for (or at the BenKs op' , make payment In satisfaction of) the
Applicant's odlgatlone hereunder:

I ^Wa any statement made, or any Informatlon or report furnished to, the Bank in connection with thilil Agreemenl wnlained any nrisstatement
bl a materlal fact or ofnltted to state a matertel fact or any fact necessary to make any statement contsitiedl therein not materially misleading;

Z_*upon the death or dissolution of trW Applicant;

M any obNqetion endror liability of the Applicant shall not be paid or perlormed when due, ttr event ol default as such is defined under
any aqreement for the payment at money to which the Appllcant Is a pany remaine uncwed aher eny propriale cure period thereunder; or

.{• %if the Applicant stWl become insolvent (however such Insolvency may be evldenead or defined) qenerely not be able to pay Its debts as
they come We. or make a general assignment for the benefit of oreditors, or if the Applicanl shae su nd the transaction of its usual business

. or it an application Is made by any )udqmem crsdllor of the Appllcant for an order dlrvautp the
Bank to pay over money or to deliver other propeny, or If a petition In bankruptcy shag be flled by W against the Applicant. or If a petition shall be
Illed by or apalnst the Applicant or any proceeding shap be instituted by or speinat the Applicant lor e relief under any berrkruplq or iraoNenry
laws or any law relating to the relief of debtors, readjustment or indeblsdness, reorganizatlon, cpmpo6 Ion or extencions. or If any govemmenL71
authority, or any court at the instance of any governmental authority, chall take possession of any subs antiel part of the p operry of the Applicant
or shall assume control over the affairs or operations of the Applicant, or if a receiver or tastadian s be appointed of. or a writ or order of
attachment or gamishmenl shall be Issued or made against, any of the property or assets of the t or the Applicant shall ropresent that any
of theIoregoing has occurred or will occur;^,c

6 ,m1 If a lemporary restraining order, injundion (preliminary or permanent) or any simdar order Is I*wael in mnnectlon with the Credlt or any
Instrument or document relatinq thereto which order may apply, dlreclly or Indirectly, to the Bank; or

b(1QIIte Bank etrell In good faith tkern itself insecure at any time. "

B. Renwatles" Applicant agrees Ilal upon any drawing, deim, demand for payment under the Credit, or th
in paragraph 9(A), the Applicant expracsly aulhorizea the Bank to apply Intmedlately, without demand for
hereby expressly waived, any balance of deposits and any sunq credited by or due from the Bank to the
the payment of any and all of Appkoam's obtiga6ons and/or liabililies. to the Bank, irx.itdrq without Ilmitat
hereunder, all without prejudiu to the riqhts of pw Bank against the Applicant whh respect to any and all a
the event that no drawing has been made under the Credit, the Bank may (bul is not required to) aet aside
Applicant to be held as cash collateral to be applied in payment or the Applicant's obligations under this Agr
proceeds together with the balance of any deposit account in satisfaction of Applk:anCs obligations to the B

10. Conunuing Rtghts and Obflgetlons. The Banks rights and 0ens hereunder shes continue Imimpai
obligated In accordance with the terms and pmvisbnc hsreol. notwlthclarrang the release arttVor subetllu
seapity hereunder at any time, or of any rights or Interest thereln. No delay, exlenflon of time, renewal.
occur or be granted by the Bank, shall Impair the Bank'e rights or liens hereunder.

It. Pertnarshtp Appllcants; Multiple Appllcants, Etc. It the Applicant Is a partnership, as obcgstlon he
notwithstanding any change in the membership of such partrxshIp. however arlsing, or the release of any
and/or person signs this Agreerrwrn wlrether as applicant or aotwunt party, each of them shall be Jolntly and
and provisions regarding Iiabililies, obligations and Property of such enthtea ardlor pertaxls t:haA apply to a
and all of them.

12. Jurlsdtt:tlon and Venue; Service of Process; Appointment of Agent; Waiver. Applicant hereby is
person of the Applicant, of any court at record of the Slate In which the branch of the Bank to which this
United States District Court lot the apprOprlate Dl9trict of such State and agrees that such court shall be a
by the Bank Service of procese in any action or auil arising out of or In connection with this Agreement or
by mailing a copy of the summons to the Applicant either at the address set forlh In the Appliaalion or at
Bank's records. In additqn, If Applicani Is organlzed or Incorporated in a jurisdiction outside the United
Consul General or equivalent olfiWal of the country of 'xx:arporation of the Applicant as the true and lawful
for rezeipl of the summons. writs and notices in connection with any Such action or wII,

Applicant also waives:

(a) the right to trial by jury in the event of any litigation to which the Bank and Applicant are partle
Credit (including, but not fimiled lo this Agreemem), whether or not such Atlgatlon has been aortlrn
limited to this Agreement) and whether or not other persons are also parties Mereto;

(b) any Immunlty It or Its Property may now or hereafter have from suh, jursdictbn, anachment (whe
execution or other legal procass;

(c) any claim against the Bank for consequenual or cpeclal damages: and

(d) notice of atxeptance of this Agreement.

13. Aasiqnment and Applicable Law. This Agreement may not be assigned by the Applicant wlthout the
may assign or sell partkApatione In ad or any PaA of the Credit or this Agreement to another entity and pr
relating to the Applicant in connection with any proposed participations. This Agreement and all rlgftts, obl
be binding upon and inure to ttte ueneut of the Bank and the Appscant and their respeetNe 6utxessors a
by, and construed In accordance with, the Internal laws of the jurisdrtion in which the branch of the Be
located. without reference to that judsdIction's principles of conflicts of law, and to the extent that there Is any
Customs and Practice, the Uniform Customs and Praellce shea control.

occurrence of any of the events described
M, or notice to the Appl'icanl, wWch are

nl in general account or olberwise. to
, odlqada+c under Paragraphs 2, 3 and B

nb which may be or remain unpaid. In
the balanee of any deposit account of the

1 or (at the Bank's option) apply such
nk (absolute or conurgent).

and the Applicanl shall be and remain
of any Property which may be held as

mpromise or other Indulgence which may

r ehall eonlinuo in loreo, and apply,
r from liability. If more than one entity

erally We hereunder and all the lerms
Ileblfibes, obligations and Propeny of any

ts to the npnextdusNe (Uflsdlctlon over the

reemerd is addressed is localed or of the
forum Ior any action or suit brought

Cr" may be made upon the Applicant
Appccanrs last address appearing in the
lss of America, Applicant designates the
gent and a0aney-ln-fact of the Applicant

in respect of any maller arbntg under the
in resped of the Credit (including, but not

for written consent of the Bank. The Bank
Bank may disseminate credlt Information

tlaru and IIablAtles erisinq hereunder shall
permitted assigns and shall be qoverned
to whkh Irdc Agreement Is addrecwd is
8kt between such Wws and the UrHform

Darn DepocitACN ^(o^I-oI35^a

THE RMS AND CONDITIONS SET FORTH
ABO E HAVE BEEN READ AND ARE HEREBY
ACC PTED AND MADE APPLICABLE TO THIS
AGR EMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO
BE MADE IN CONNECTION WITH THIS AGREEMENT
IS IN VIOLATION OF UNITED STATES TRADE,
CURRENCY CONTROL OR OTHER REGULATIONS.
WE FURTFIER WARRANT THAT THE AGREEMENT
BELOW HAS BEEN DULY AND VALIDLY EXECUTED
BY OR ON BEIIALF OF THE ACCOUNT PARTY.

SIGN!1TURE
VERIFIED

1o• • QraCQ, 't-w' 'Cnnn •

(Appllcant)

p3S^1 r.4^
T2sasuzr.^

,.'-^^14Altpnzep'^Biqrlaturer (Title)

he.i'' 14, t ci^il_s
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(The following Is to be eseculed It the Applicant Is not also the Account Party)

Pert III.

AUTHORIZATION AND AGREEMENT OF ADDIT^ONAL PARTY
NAMED AS ACCOUNT PARTY

To: ISSUER

We )oln In the request to you to Issue the Gedlt, naming us as Account Party and, In conslderaUo thersof, we Irnwocably apree (I) that the
above Applicant has sole rlgM to give InstrucBons and make agreements with respect to the App ptbn, the Credit and the disposition of
doeumsnts and we have no r1gM or claim against you or your correspondent In respect of any m arising In connection with any of the
hxsgolnp, and (II) to be bound by all the tarms of this Agreement as It we were the Appllcant. The A Ikant is authorized to assign or transfer
to you all or any part of any seourity hald by the Applicant for our obligations arising In connection with this tra^nsactlon and, upon any such
essignment or transfer, you will be vested with an powers and rights In respect of the seourKy, 1 stertd or assigned to you and you may
snforce your rights under this Agreement against us or our proparly In attofdenca With the tarms 4 this ApnNrMn4

(Name)

(Address)

zad Synalura) (Title)

FOR BANK USE ONLY

L.C. M Colletenl Type a

Comp. Cu,. Y Comm.

L.C.O. M , Approval



IRREVOCABLE STANDBY LETTER OF,CREDIT NO. PG753343
EXPIRATION DATE: DECEMBER 31, 1994

OECEMBER 29, 1993

TOTAL HEALTH PLANe INC.
303 WYMAN STREET
dALTHAM, MA 02254
aTTN: CHERYL A. IERNA

iIRS OR MADAMES:

\T THE REQUEST AND ON THE INSTRUCTIONS OF W.R. GRACE & CO.-CONN.
aND FOR ACCOUNT OF CONSTRUCTION PRODUCTS DIVISION, WE HEREBY
iSSUE OUR IRREVOCABLE LETTER OF CREDIT IN YOUR FAVOR IN THE
;MOUNT NOT TO EXCEED THE AGGREGATE AMOUNT OF $81,231.00 (US DOLLARS

:IGHTY ONE THOUSAND TWO HUNDRED THIRTY ONE AND NO CENTS) AVAILABLE BY

'OUR DRAFT(S) DRAWN AT SIGHT AND PRESENTED FOR PAYMENT ON THE CHASE

1ANHATTAN BANK, N.A., AT 4 CHASE METROTECH CENTER, BROpKLYN, NEW YORY,

12459 NOT EARLIER THAN THE DATE OF THE ACCOMPANYING COPY OF

NVOICE(S) CALLED FOR BELOW AND ACCOMPANIED BY:

1) YOUR PURPORTEDLY OFFICIALLY SIGNED STATEMENT THAT PAYMENT OF
HIS ACCOMPANYING INVOICE(S) IS PAST DUE AND OWING+

ND

2) THE ORIGINAL LETTER OF CREDIT.

T IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE
UTOMATICALLY EXTF-NDED, WITHOUT AN AMENDMENT, FOR AN ADDITIONAL PERIOD

F ONE ( 1) YEAR FROM THE PRESENT OR ANY FUTURE EXPIRATION DATE, UNLESS

(IRTY ( 30) DAYS PRIOR TO SUCH DATE, WE NOTIFY YOU IN WRITING BY BY

VERNIQN^LR'" ^'E,T^FAT WE ELECT NOT TO RENEW THIS LETTER OF

PEDI^U AIY CH TIONAL PERIOD. OUR NOTICE OF NON - RENEWAL WILL

c. SENT TO THE B NEFIC: ARY, AT THE ADDRESS GIVEN IN THIS LETTER OF
REDIT, UNLESS WE ARE OTHERWISE NOTIFIED BY THE BENEFICIARY, IN

RITING VIA REGISTERED MAIL, RETURN RECEIPT REf,IUESTED, OF A CHANGE OF

ODRESS.

<AFTS DRAWN HEREUNDER MUST INDICATE: "DRAWN UNDER THE CHASE

aNHATTAN BANK, N.A., 4 CHASE METROTECH CENTER, BRCiGKLNY, NEW
iRK 11245 IRREVOCABLE STANDBY LETTER OF CREDIT NO. PG753343

aTED DECEMBER 291 1993."

aRTIAL DRAWINGS ARE ALLOWED.

= HEREBY AGREE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN COMPLIANCE

ITH THE TERMS OF THIS CREDIT WILL BE DULY HONORED UPON DELIVERY OF

_iNTINUED ON FOLLOWING PAGES

3

FX994REV.4-92 Non-Negotiable Copy



Ater of CrAd it The Case Manhattan BaR, N.A. CHASE Cable Addrest. North A*erican
North American Trade Operations Chamanbank Trade Operations

- ' 4 Chase MetroTech Center - 8th Floor
Brooklyn, NY 11245

^E 2 PG753343

CUMENTS TO US AT THE ABOVE ADDRESS AS SPECIFIED IF PRESENTED ON OR

CIRE THE CLOSE OF BUSINESS ON DECEMBER 31e 1994, OR ANY SUBSEQUENT

NUAL AUTOMATIC EXTENSION.

CEPT SO FAR AS OTHERWISE EXPRESSLY STATED, THIS LETTER OF CREDIT

SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS

:483 REVISION) TNTERNATIVNAL CHAMBER OF COMMERCE PUBLICATION NO. 400.

RY TRULY YOURS,

t= CHASE MANHATTAN BANk:, N.A.

TITLE

3

Fxssnaev.<-92 Non-Negotiable Copy
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OICHASE Standby or Performance Letter of Credit
Applicatlon and Agreement

P- ^`533 `l3
This Agreement consists of thrde perts. The first part Is an Appllcatlan for a Standby or Performance Letter of Credit which aeta

forth the terms of the Letter of Crer11 the Appllcant(s) have asked us to Issue. The second part, whlch will apply In the event we Issue
the Ledsr of Credit, aats forth the T rms and Conditions that govern the relationship between the Applicant(s) and us. Among other
things, It covers the obligation of a Applicant(s) to reimburse us, it provldes that upon the occurrence of certain events, the
Applicant(s) will deliver edditlonal urlty for their obllgatlons and It defines the rlghts of, and remedies avallabls to, the Bank under
various circumstances. The third pe}t Is an Authorization of the Account Party, if the Account Party Is not also the Applicant, under
which the Account Pany agrees to ^ bound by this Agreement.

Part I: Application for Standby or performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A.

Letter of Credit Division

4 Chase MetroTech Center

Brooklyn, NY 11245
( I.wer)

The undersigned hereby requests that you Issue your irrevocable letter of credit by:

q Alrmall C],Terelransmission ( Specaty meane _)
(If none epeclihed. issoer may choose)
, +

IN F^t V OF TO BE CONFlRMEO BY:
I^rF^'^• _.

P1RnS^_ ^

htA 022S11 Cho Art" -
('l3eneflctary")

By order of -
'Y(pplic nl" •

Up to an aggregate amount of ( --

('Accvunt Pany`
For account of

• ('lesuer),

TO BE ADVIStU TMROUGH:

Chase -

(overseas branch)
(I) other, specify) -

A.
X

Drafte at slght on the Issueri payable at the Issuer's counters accompanied by:

S
EXPIRATION DATE: (comp(ete 1 or 2, NOT bolh):

n

1. For negotiation credits o y: Drafts and documents must be dated and rwgotleled not later than

2. For flll omer redi : ra s and documents must be dated and presented to the Issuer at the address set forth above not Iater

then

B. q Tested Telex Demand Irant nncficiary to the Issuer stating:

service, if evailable.
Unless otherwise stated herein, the }legohating/paying bank ( il any) Is authorized to send all documents to you in one airmail or courier

q Partial Drawings Prohibited

EXPIRATION DATE: ( for to eipt of tested telex demand): -

1911rCredlt to contain " Evergreen" clauae n the format as annexed hereto

Special Instructlons: For continuatlon or other documents or special instrucatons be guided by the enclosed sheet which forms an

ral pan of this Application.

. FtP1 Rip.. 1512



• • •
B. :ndemnlfloetlon. The Applicant agrees to h
and harmless egalnst any and all claims, las
howsoev^r erlsing from or In, connection with Ih
eale, delivery, surrender or endorsement of an
of any of them by any correspondent of any of
or governmental order and alfedmg, tllrectly o

9. Dbllgatione Due: Remedlea,

• • Of • •
d the Bank, each afflllale and subsidlary of the Bank, and Ihe corre9pondents of any of them Indemnified

liabllity, damage or coel, Including reasonable counsel laes and allocated cosls of Internal counsel,
Credit, including, wlthoul Ilmllatlon, any such claim, Ilab7tlty or damage or cost adsing our or any transfer,
document at any time(e) heM by the Bank or any of Its affiliates or subsidianes, or held for the account
lem, or arising out of any action for In)uncllve or other judkial at admkNstrative r9lief or any other judic,El
indirectly, the Bank or such efflllate or subcldiary,

A. Dollgaeons Due. Upon the occurrence ol any of the events described In this Paragraph 9(A) (whether or not a drawing. dalm or tlemand lor
payment has been madu undor the Credn) U Applicant agrees tnel the Bank may charge any nccoa,nl of the Applicant for the rnaxlmum amount
available under the Credit and also any and all other obligauons and/or liebllltles, absolute or contingent, or whlch are now or may at any time heraafter
oe owing by the Applicant to the Benk, artd Id such amounts as cash collateral for (or at the Bank'e option, make poymanl in eabelec9lon ol) the
Applicant'e abllgallons hereunder:

0) X If any statement made, or any inl matlon or report furnished to. the Bank In connection with this Agreement contained any misstatement
of a materlal fact or omlaed to elete a ma erlal faot or any lad necessary to make Any statement contained therein not materially misleading;

L*q upan the death or dlesolutlon at I Applicant;

TYI II any obligation and/or Iladlity of he Applicant shall not be paid or performed When due, or any event at tlCfault as such is defined under
en^ ,ag7lement for the payment of money to which the Appliuant is a pany remains uncured aher any appropriate cure period Ihorounder; or

( 1A if the Applicant shall bacome insal enl (however such Inaolver¢y may be evldenced or defined) or generally not be able to pay Its debts as^
e be me due, or make a general assl nmenl for the benefit of aedllorq or it the Applicant shall suspend the traneectlon of its usual business

Bank to pay over money or to deliver oth
filed by or against the Applicant or any p
laws or any law relating to the relief of d
authority, or any court at the Instance of
or ehau assume control over the affairs
attachment or garnishment shell be Issue
of the loregoing has occurred or will occu

I
II a temporary restraining order, i

I8 rum t or document relatlno thereto w

, or if an appOcatiwn is made by any ludgment c(edltor of the Applicant for an ordor duectmg Ihe
property, or If a petition in bankruptcy shall be filed by or agalnst the Applicant, or if a peltcnon shall be
eeding shall be Instltuted by or against the Applicant for any reGet under any bar*ruptcy or Insotvency

btors, reatljuslment or indebtednesa, reorganization, composition or extensions, or If any governmental
ny governmental aulhority, shall take possession at any substantial part of the property of the Applicant
r operations of the Applicant, or If a receiver or custodlan shall be appolnted of, or a writ or order of

or made against, any of the property or assets of the Applicant or the Applicant ehall lepresent that any

junctiun (preliminary or permanent) or any similar order is issued In connection with the Credit or any
k:h oraer may apply, directly or Indrectly, to Ihe Bank. or

lV)(7^Ihe Bank ahall in good faith deeml Itself insecure at any time,

B. Rerneafes. Applicant agrees that upon
in paragraph 6(A), the Applicant expressly out
hereby expressly waived, any balance at de
the payment of any and all of Appicant'e otNl
hereunder, all without prejudice to the rights
the event that no drawing has been made un
Applicant to be held as caah oollateral to be a
proceeds together with tne balance of any de

10. Contlnuing Rights and Obllgations. Th
obligated In eooordenuw with the terms and

security hereunder at any time, or of any rlg

occur or be granted by the Benk, ahell Impair

y drawing, elaim, demand for payment under the Credit, or the occurrence of any of the evenls described
orl:e6 the Bank to apply Immediately, without demand for payment, or notice to the AppllCanl, which are

its and any sums credited by or due from the Bank to the Applicant in general account or otherwise, to
atlons and/or liabilities, to the Bank. Including without linlilalion, obligations under Paragraphs 2. 3 and 8

the Bank agalnst the Applicant with respect to any and all amounts which may be or remain unpaid. In
er the Credit, the Bank may (but Is not required to) set aside the balance of any deposit eccoum of the
pfied in payment of the Applltant's obligations under this Agreement or (at the Bank's option) apply such
sit account in aatlsfectlon of Applicant's obllgetlons to the Bank (absolute or contingenl).

Benks rights and liens hereunder ehall continue unlmpeired, and the Applicant shall be and remain
ovisions hereof, notwithstendirp the release ardlor substitution of any Property wnich may be held as
s of interest therein. No delay, extension of time, fenewal, compromise or other indulgence which may

he Bank's rights or IIefW hereunder,

11. Pertnershlp Appllaanla; Multiple Appll ante, Etc. If the Applicant Is a partnership, Its obiigaGun hereunder shall continue In lorce, and apply,

notwithstanding any change In the membershi of such partnership, however arising, of the release at any partner from Ilablley. If more than one enhty

erldor person signs this Agreement whether applicant or account party, each of them shall be jointly and severally Ilable hereunder and all the terms

and provisione regerding Ilabllllies, obligalione and Property of such entities and/or persons shell apply to any liabilities, obllgetbns and Properly of any

and all of them.

12. Jurlsdictlon and Venue; Servlce of Pr sr, Appolntment of Agent; We1vn. Applicant hereby consents to the nonexctusive jurisdiction over the

person of the Applkant, of any court of rewr of the State in which the branch of the Benk to which this Agreement is addressed is located or of the

United States District Court for the approprlal District of such State and egreee that such court shell be a proper forum for any action or suit brought

by the Benk. Service of process In any action or suit arising out of or In connlsctlon With this Agreement or the Credlt may be made upun e,e Applicant

by mailing a copy of the summons to the A loant Alrher at the address sel forth in the Application or at the Applicant's last address appearing In Ihe

Benk's records. In addition, If Applicant is or anized or Incorporated in a(urhdktlon outside Ihe United Slales of America, Applicant designates the

Consul General or equNalent ollldal of the untry of Incorporation of the Applicant as the true and lawful agent and atlorneyIn•lact of dle Appllnnl

for receipt of the surmmons, wrlts and notices in connection with any such action or euh.

Applicant alta walves:

(a) the right to trial by jury in Ihe ev nt of any litigation to which Ihe Bank and Applicant are parties in respect of any maher arising under the

Credit (including, but not limited to Ihie reemem), whether or not such litigation has been commenced in respect of the Credit (including, but not

Ilmlled to this Agreement) and whether r not other persons are alea parties thereto;

(b) any Immudty it or its Propeny m now or hereafter have from suu. Jurfsdlctlon, attachment (whether prior to judgmenl or in aitl of execuluon).

execution or other legal process;

(c) any dalm ogalnst the Bank for c nsequenlial or speclal damages; and

(d) nouce of acceplance of this Agr ement

13. Aaalgnment and Appllcable Law. This greement may not be asslgned by the Applicant wlthout the prior written consent at the Benk. The Bank

may asslgn or sell pertlclpatlora In all or in part of the Credit or this Agreement to another entity and the Bank may dlsseminare credit Information

relating to the Appllcenl In connection with a proposed partlcipatlons This Agreement and all r,ghls, obligetlons and liabilities arising hereunder shall

be binding upon and Inue to the benefit of t e Bank and the Applicant and their respective suCcessors and permitted assigns and ehall be governed

by, and Canstrued In accofdance with, the if lernal laws of the Iunsdiclion In whkh the branch or the Bank to which this Agreement is addressed is

located, Wlthout reference to that judsdlctlan's prmdples of conflicts of law, and to the extent that there is any oonfllq between such laws and the Unlform

Customs and Practlce, the Uniform Customs nd Practice shalu control.

_Demand Deposit A/C All

THE TERMS AND CONDITIONS SET FORTH
ABOVE HAVE BEEN READ AND ARE HEREBY
ACCEPTED AND MADE APPLICABLE TO THIS
AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PA MENT TO
BE MADE IN CONNECTION WITH THIS AGR EMENT

IS IN VIOLATION OF UNITED STATES TRA
CURRENCY CONTROL OR OTHER REGULIONS.
WE FURTHER WARRANT THAT THE AGRE MENT
BELOW HAS BEEN DULY AND VALIDLY EX CUTED
BY OR ON BEHALF OF THE ACCOUNT PA

n
a86-c^ ^ L(^ta Qa la^ p^ 3

(Author

dreea) ^SCS^Nr

^ 7,^^iuRC/l

Tlll e)Slgn re) (

( "95
(Date)

INII....,1^ 7wvn n ni rnTr^ r+r r- 7 r V"1 I lr Or7• 11 I ll 1 I_ •
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. . . . . .
Part Il: Terms and Condltlons
In CoMalderetlon of the Issuance by the Ben
respect to the Credlt and the respective righ

1. Deflnltione. The lollowing terms shall no

(1) The'Ap;plloam' meana any part

(2) 'Agreemenl" shall reter to the A

(3) The 'ApphcellOn' meane Part 1
amendments to the Credll.

(4) The 'Bank" means me Issuer u1

(5) 'Credit' meane the letter of as
from time to lime.

(6) An'Instrumenl" meani any dra
for payment under the Credlt.

(7)'Unllorm Cusloms and Preolloe
of Commerce Publication No. 400, or a

2. Relmbursement Obligation.

A. Payment. The Applicant will pay Ihe

each Instrument or other amount paid unde

shell be made with interest from the data o

B. Aulnorliarlon To Charge Accuunts.
Agreement, and any other account or acco
the future), and upon a drawing, apply the proceed6 to The payment of any and all obligations at the Applicent to the Bank hereunder, or upon the
oocurrence of any of the events described In Paragraph 9(A), hold any such funds in a cash caltateral account as eecv(iry for Ihe obllgallons at the

Applicant to the Bank hereunder.

C. Foraqn Currency Obligatlons. II the Insuumenl Is In reign currency, such payment ylrall be in United Statee ourrency at the Bank's seVing rate
for cable transfers to the place of payment f the Instrumentfocurrenl on date of payment at of the Bank's settlement of Its oWlgatfon, as the Bank may
requlre. n, for any cause, on the date of pa ment or settlement, as the case may be, there Is no selling rate or otner rate of exchange generaay current
In New Yonc for enecting such Irensfers, tn Applicant w^ll pey the Bank on demand an amount in United States currency equivalent to the Banka actual
oost of settlement at IIB obligation however or

whenever
the 8ank shall make such settlement, with intere6l from the date of settlement 10 the data Of

payment. The Applicant will comply wilh aI governmental exchange regulations now or hereafler applicable to the Credh or Instrument or payments
related thereto And Will pay the Bank, on d mand, in United States currency, such amount es the Bank may nave been requlred to expend on account
of such regulations.

3. Payment of Commisslons, Expenees, Interest, Counsel Fees and Addltlonal Costs.

A. Commmlons, Etc. The Apphcant II pay the Bank, on demand, the Benk's commission and all charges, costs and expenses paid at Incurred

by me Bank In connection wllh the Credit, i udrlg (eei and charges ol0ounsel, and COet6 albcated by the Benk'9lnternel legal department In connection

with the preparation, performance or ento cement of this Agreement or the Credit. Commissions payable hereunder ahell be at the rate customarily

cnerged Dylhe Bank at the time In like dr umetonCes.

B. Interest. The Applicant agrees to p y interest on any ernounls due under this Agreement WmCh ere nol paid when due at the lesser o(

(i) the maximum rate permissible nder eppllcable law; or

(ii) 396 plus the Prime Rate, whl shall mean that rate at Interest from time to time announced by The Chase Manhattan Bank, N.A. at its

prmapal olllce at 1 Chase Manhattan an, New York, New York 10081 as its prime commercial lending rate.

C. Additional Coats. The Applicant sh II also pay to the Bank on demand Such amounts as the Bank in its sole discretion detarmines are necessary

to compensate It for any coet ahrlbuteble I Its Issuing or having the Credit outstanding. Such costs snall Indude any cost reeulling from the applicetlon

of any law or regulation applicable to tne enk regard'irq any reserve, ascessment, capital adequacy or similar requirement relaling to letlers at credit

or the reimbursement agreements with res d therelo or to similar liablBlles or assets of the Bank whether existing at the time of Issuance ul the Credit

or adopted thereafter. In the case at a 6ale I a panlclpmion permitted by paragraph 13 hereaL all amounts payable by the Applicant under this peragrapn.

ahell be determineg as if the Bank had no soid luch panklpation. The Applicant acknowledges that there may be various methods of auocating costs

to the Credit and agrees that the Bank's Iloc211on for purposes of determinmg the costs referred to above (Induding the cost or maintaining capital

required in connedion With the Credit) 6h II be condusive and binding upon the Applicant provided such allocation Is mede in good tailh.

4. Proper orswtny; Bank's Honoring. he Bank may honor, as complying With the terms of the Credit and of the Application, any drawing by o(

Instrumenl or olher document otherwise I order slgned or issued by a person purponing to be an administrator, executor, vustee in bankruptcy, dobtor

in possesslon, aselgrlee for the benefit of redUors, liquidator, feceiver or other legal repre6entatrve of the party authorized under the Credit to draw or

Issue such Instruments or other documen , or a transferee of such person.

S. Amendment, Change, Modification,
to mean that the Bank will consent or he

Bank shall not be deemed to have waive
its euthorized agent shall have Signed 5

6. U,C.P.; Agreements end Acknowled

A. The U.C.P. The Unllorm Custom
agreod.

B. Other Apreemenrs and Ackno
It is also agreed that

(1) u6eQs) of the Credh 6hall not

(2) none at the Bank, Its anliia

Insolvency or failure In busine

(3) any action. Inaction or omissi

the Credlt or the rNative Inar

Bank or any of its Correspond
special or consequential dam

(4) the Applkant will prompny ex
and documents delivered to
Irregulenty, the Appllcant will
9uOh claim against the Bank

7. Instructlons; No Llebllity. Instruclion
from anyone purporting to be authorizel
each Such Inetruf.'tlon signed by the pare
shall nol be aHacted by its failure lo re
discrepancies between AppllcanYe Ineu
govern. The Bank shall be fully protect
Inslrucflone which the Bank in good lail
coneequentlel damages. The Bank may,^t its option, use any meane of verlfying any Inatrudlons received by it. The Bank elfio may, at its option, refuse

to act on any oral, telephone. teletranam slon or other Instructlon or any part thereof, without incurring any responsibility for any loss, liability or expense

of the Credit as requested In the Application, the Applicant hereby agrees with the Bank as follows with
and obligatlons of the partlea:

the respective meanings set forth below:

slgning the Application, whether as applicanl or, where the context requires, as Account Party.

cation. the Terms and CorxAtlone, and the Aulrtorhadon.

ol this Agreement and shall also include all subsequent wrltten and orat requests by the Applicant for

the Credit as Indicated in Pen I.

It issued by the Bank by order at Applicant pursuant to the AppllOatlon, AS such Credit may be amended

, receipl, acceptance, Ielelranaml9610r1 (Including but not hmned to telex or cable) or other written demand

means the Unilorm Cusloms and Practice for Documentary Credits ( 1988 Revlslon), Internatlonal Chamber
If subsequent revision thereof adhered to by the Bank on the date the Credit Is issued.

ank, on demend. at the Bank's prlnclpal office, In immediately available lurlds, the amount required to pay
the Credlt upon documents presented In substantial compliance with the terms of the Credit, Such payment
the Bank's payment of such Instrument to the date of reimtwrsement.

The Bank may (but is not required to) debit the Applicant's demand deposit account referred to in this
nts maintained by the Applicant with any Olllce of the Bank or any subsidlary or affiliate lhereol (now or In

Waiver. No amendment, change, waNer or rnodlllcalion to which the Bank has Con6ented ehall be deemed

consented to any ollrer or subsequent request to amend, change, modify or waive a term of the Credit The

any of ils rights hereunder, or to have amended, ehanged Or modlfied any tarm here0l, unless me Bank or

waiver or consented to such amendment, change or tilodlhcalion In writing.

Menlo.

and Practice shall be binding an the Applicant and the Bank except to the extent it is otherwise expresely

deemed agents of the Bank;

subsidiaries, or its corraspondent6 shell be responsible for any act, error, neglect, detault omission,

s at any of its correspondents:

in on the pen or the Bank or any of Its anihate6, subsldlarles or correspondents, under or in connection with

ments, documents or Property, II In good failh, 6hail be binding upon the Applicant and shall not place tne

nts under any fablllty to the Applicant and in no event shall the Bank or any mrre6pondent be liable fur any

gas; and

mino: (i) the copy of the Credit (and of any amendments thereol) sent to It by the Bank: and (ii) all instruments

1 from time to llmo, and, in the event of any claim of noncompliance with Appllcant6 Inslructlons or ulhnr

immediately nutify the Bank mereof In writing, the Applioant being Conclusively deemed to have waived any

no Its correspondents unless notice is given as aloresaid.

(whether oral, at by telephone, leletranemleslon or other means) may be honored by the Bank when received

to glve such instructions for the Applicant. Applicant agrees to lumieh the Bank with written confirmatlon of

n giving such Instruction, or other authorized onlcer, but the Bank's respOrlalDUlty with respect to any mstruction

or the content of, Such conllrmallon. The Bank ehall have no responelblllty to notify Applicant of anyelve ,.
ctions and its written confirmauon. and in the event of any such discrepancy, the original instructions shall

In, and erlall incur no Ilabdiiy to lhe Applicant for, acling upon any oral, telephone, leletran6mission or other

bellevee to have been given by any authorized person, and in no event shall the Bank be liable for special of

arltung out of such refusal.
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Letter of Credit The Chase Manhattan Bank, N.A. _ CHASE Cable Address: North American

North American Trade Operations ' r Chamanbank Trade Operations4 Chase MetroTech Center - 8th Floor _
Brooklyn, NY 11245

PAGE 1 PG753620

IRREVOCABLE STANDBY
LETTER OF CREDIT

NO. PG753620

BENEFICIARY:
CORESTATES/NEW JERSEY NATIONAL BANK
AS TRUSTEE FOR THE LOGAN TOWNSHIP MUNICIPAL
UTILTIES AUTHORITY
CUTHBERT ROAD AND MACARTHUR BOULEVARD
WESTMONT, NEW JERSEY 08108
ATTENTION: CORPORATE TRUST DEPARTMENT

CN1
PENNINGTON, NJ 08534-0001
ATTN: MR. BRIAN A. BUCHANAN

APPLICANT:
W.R. GRACE & CO. CONN.
ONE TOWN CENTER ROAD
D&^A RATONr FL 33456-1010
ATTN: SUSAN ECCHER
ON BEHALF OF W.R. GRACE LAND CORP.

ACCOUNT PARTY:
GLOUCESTER NEW COMMUNITIES COMPANY, INC.
CENTER SQUARE ROAD AND BECKETT ROAD
SWEDESBORO, NEW JERSEY 08085
ATTENTION: PRESIDENT

GENTLEMEN;

APRIL 7, 1994

1. WE HEREBY ESTABLISH IN BENEFICIARY'S FAVOR THIS IRREVOCABLE
LETTER OF CREDIT NO. PG753620 AT THE REQUEST OF APPLICANT FOR THE
ACCOUNT OF ACCOUNT PARTY FOR AN AGGREGATE AMOUNT UP TO BUT NOT
EXCEEDING $319,139.00 (US DOLLARS THREE HUNDRED NINETEEN THOUSAND
ONE HUNDRED THIRTY NINE AND NO CENTS), SUCH AMOUNT IS BEING SUBJECT TO
REDUCTION AS PROVIDED IN PARAGRAPH 4 BELOW, AVAILABLE BY ONE DRAWING
HEREUNDER EFFECTIVE MARCH 21, 1994 AND EXPIRES AT OUR CLOSE OF
BUSINESS ON FEBRUARY It, 1995, UNLESS EXTENDED AS PROVIDED IN PARAGRAPH
3 BELOW.

2. FUNDS ARE AVAILABLE UNDER THIS LETTER OF CREDIT AGAINST
IiENEFICIARY'S DRAFT (IN THE FORM OF EXHIBIT A HERETO) AND
CERTIFICATE (IN THE FORM OF EXHIBIT B HERETO) PRESENTED,
TOGETHER WITH THE ORIGINAL OF THE ORIGINAL OF THIS LETTER OF
CREDIT, AT OUR OFFICE AT THE ADDRESS SHOWN ON OR BEFORE THE
EXPIRATION DATE REFERRED TO IN PARAGRAPH 1 ABOVE, AS EXTENDED

CON^APJIAP AM E ^IGk^^('SsG'^l^igdised today in accordance with y our instruction(s). Prompt notice to us is required if
you do not agree tha our action was in accordance with your instruction(s).'

•

2

FX 984 REV. 4-92 Correspondent's Non-Negotiable Copy
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Letter o Credit The Chase Manhattan Bank, N.A. '^ CHASE Cable Address: North American

North American Trade Operations r Chamanbank Trade Operations4 Chase MetroTech Center - 8th Floor _
Brooklyn, NY 11245

PAGE 2 PG753620

PURSUANT TO PARAGRAPH 3 BELOW.

3. THE EXPIRATION DATE OF THIS LETTER OF CREDIT SHALL BE
AUTOMATICALLY EXTENDED FOR A PERIOD OF ONE YEAR ENDING ON
FEBRUARY 1, 1995 (OR IF SUCH DAYS IS A DAY ON WHICH BANKS ARE
AUTHORIZED OR REQUIRED TO CLOSE IN NEW YORK, THEN ON THE NEXT
DAY WHICH IS NOT SUCH A DAY) IN THE YEAR NEXT SUCCEEDING THE
PRESENT AND EACH FUTURE EXPIRATION DATE+ UNLESS 60 CALENDAR DAYS
PRIOR TO SUCH EXPIRATION DATEe WE SHALL NOTIFY BENEFICIARY IN
WRITING AT ITS ADDRESS STATED ABOVE (WITH COPIES TO APPLICANT
AND ACCOUNT PARTY AT THEIR ADDRESS STATED ABOVE) THAT WE ELECT
NOT TO SO EXTEND THIS LETTER OF CREDIT.

4. THE MAXIMUM AMOUNT OF THIS LETTER OF CREDIT SET FORTH IN

PARAGRAPH 1 ABOVE IS SUBJECT TO BEING REDUCED AT THE END OF ANY

CALENDAR QUARTER TO THE AMOUNT SPECIFIED AT THE END OF THE

STATEMENT CONTAINED IN A CERTIFICATE OF BENEFICIARY AND

APPLICANT (IN THE FORM OF EXHIBIT C HERETO) PRESENTEDt TOGETHER

WITH THE ORIGINAL OF THIS LETTER OF CREDITe AT OUR OFFICE ADDRESS

STATED ABOVE.

5. EXCEPT AS STATED HEREIN, THIS LETTER OF CREDIT IS NOT SUBJECT

TO ANY CONDITION OR frUALIFICATIONS. OUR OBLfGATIi1N HEREUNDER IS

IN NO WAY CONTINGENT UPON ANY REIMBURSEMENT OBLIGATION OF
APPLICANT WITH RESPECT HERETO.

6, THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND
PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) INTERNATIONAL CHAMBER
OF COMMERCE PUBLICATION NO. 5001 AND AS TO MATTERS NOT GOVERNED
THEREBY TO THE LAWS OF THE STATE OF NEW JERSEY.

VE Y fRULY YOURS,

Q
AUTH)t7RIZED SIGtjYF)fT'URE

CONTINUED ON FOLLOWING PAGES

"This is an exact copy which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your instruction(s)."

FX 984 nev.4-ez Correspondent's Non-Negotiable Copy
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The Chase Manhattan Bank, N.A. I&L CHASE Cable Address: North American
North American Trade Operations r Chamanbank Trade Operations
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Brooklyn, NY 11245

PAGE 3

EXHIBIT A

SIGHT DRAFT

PG753620

CCITY AND STATE]

CDATE]

PAY TO THE ORDER OF --------------------------------------------

--------------- ------------------------------ DOLLARS($----------

FOR VALUE RECEIVED AND CHARGE TO CORESTATES/NEW JERSEY
ACCOUNT OF NATIONAL BANK
LETTER OF CREDIT NO.------_---- AS TRUSTEE FOR THE

LOGAN TOWNSHIP
MUNICIPAL UTILITIES
AUTHORITY

BY:-----------------
TITLE

TO: THE CHASE MANHATTAN BANK, N.A.
STANDBY LETTER OF CREDIT BOX 2037
4 CHASE METROTECH CENTER 8TH FLOOR
BROi]KLYN, NEW YORK 11245

CONTINUED ON FOLLOWING PAGES

"This is an exact copy which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your instruction(s)."

2

FX984REV.4-92 Correspondent's Non-Negotiable Copy
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Letter o Credit The Chase Manhattan Bank, N. _ CHASE Cable Address: North American

North American Trade Operatlons Chamanbank Trade Operations
4 Chase MetroTech Center - 8th Floor

EXHIBIT B

CERTIFICATE

PGT53620

Oy
^

CORESTATES/NEW JERSEY NATIONAL BANK, AS TRUSTEE FOR THE r` 6,N
TOWNSHIP MINICIPAL UTILITIES AUTHORITY ("BENEFICIARY") HERL^BY
CERTIFIES THAT (INSERT ON OF THE FOLLOWING PARAGRAPHS, AS
APPLICABLE).

THE LETTER OF CREDIT WHICH THIS CERTIFICATE ACCOMPANIES WILL
EXPIRE NOT MORE THAN 15 CALENDAR DAYS AFTER THE DATE OF PRESENTATION

OF THE DRAFT WHICH THIS CERTIFICATE ACCOMPANIES AND THE AGGREGATE
AMOUNT OF ANY REPLACEMENT LETTER OF CREDIT, CASH DEPOSIT OR OTHER
SECURITY FOR THE PAYMENT OBLIGATIONS OF ACCOUNT PARTY PURSUANT TO THE
SEWER SERVICE AGREEMENT, DATED AS OF JANUARY 269 1989, AMONG LOGAN
TOWNSHIP MUNICIPAL UTILITIES AUTHORITY ("LTMUA"), ACCOUNT PARTY AND
OTHERS, AS THE SAME MAY HAVE BEEN AMENDED FROM TIME TO TIME (THE
"AGREEMENT")+ PROVIDED BY OR FOR ACCOUNT PARTY AND ACCEPTABLE TO
BENEFICIARY PLUS THE AMOUNT OF SUCH DRAFT IS NOT GREATER THAT THE
PRESENT MAXIMUM AMOUNT OF SUCH LETTER OF CREDIT AND THE ENTIRE

PROCEEDS OF SUCH DRAFT SHALL BE APPLIED EXCLUSIVELY TO PROVIDE SUCH
SECURITY IN ACCORDANCE WITH THE AGREEMENT.

ACCOUNT PARTY IS OBLIGATED, PURSUANT TO THE SEWER SERVICE

AGREEMENT, DATED AS OF JANUARY 26, 1989, AMONG LOGAN TOWNSHIP
MUNICIPAL UTILITIES AUTHORITY ("LTMUA")i ACCOUNT PARTY AND

OTHERS, AS THE SAME MAY HAVE BEEN AMENDED FROM TIME TO TIME
("AGREEMENT"), TO PAY TO LTMUA AN AMOUNT EQUAL TO THE AMOUNT OF

THE DRAFT WHICH THIS CERTIFICATE ACCOMPANIES, AS THE RESULT OF

AN "EVENT OF DEFAULT" (AS DEFINED IN THE AGREEMENT) AS TO WHICH

ACCOUNT PARTY IS THE DEFAULTING PARTY, AND SUCH EVENT OF DEFAULT

HAS ARISEN FOLLOWING THE GIVING BY LOGAN TOWNSHIP MUNICIPAL
UTILITIES AUTHORITY ("LTMUA") OF ANY REQUIRED NOTICE OR THE

PASSAGE OF ANY REQUIRED TIME PERIOD, IN ACCORDANCE WITH THE
AGREEMENT. SUCH EVENT OF DEFAULT REMAINS UNCURED ON THE DATE OF

THIS CERTIFICATE AND THE ENTIRE PROCEEDS OF SUCH DRAFT SHALL BE
APPLIED EXCLUSIVELY TO PAYMENT OF OBLIGATIONS OF THE ACCOUNT

PARTY IN ACCORDANCE WITH THE AGREEMENT.

IN WITNESS WHEREOF, BENEFICIARY HAS CAUSED THIS CERTIFICATE TO

BE EXECUTED ON ITS BEHALF BY ITS OFFICER THEREUNTO DULY
AUTHORIZED THIS ---------- DAY OF ------- ,

CORESTATES/NEW JERSEY NATIONAL BANK
AS TRUSTEE FOR THE LOGAN TOWNSHIP
MUNICIPAL UTILITIES AUTHORITY

BY: ------------------------------
AUTHORIZED OFFICER

CONTINUED ON FOLLOWING PAGES

"This is an exact cop y which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required ir

you do not agree that our action was in accordance with your instruction(s)."

• Brooklyn, NY 11245

PAGE ^4

Fx994REV.4-92 Correspondent's Non-Negotiable Copy
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Brooklyn, NY 11245

PAGE 5 PG753620

EXHIBIT C

CERTIFICATE

CORESTATES/NEW JERSEY NATIONAL BANK. AS TRUSTEES FOR THE LOGAN
TOWNSHIP MUNICIPAL UTILITIES AUTHORITY, A BODY CORPORATE OF THE
STATE OF NEW JERSEY, AND GLOUCESTER NEW COMMUNITIES COMPANY, INC. A
NEW JERSEY CORPORATION, DO HEREBY CERTIFY THAT THE MAXIMUM
AMOUNT OF THE LETTER OF CREDIT WHICH THIS CERTIFICATE
ACCOMPANIES SHALL BE REDUCED, EFFECTIVE ----------, ---- TO

$------------'

IN WITNESS WHEREOF, EACH OF THE UNDERSIGNED HAS CAUSED THIS
CERTIFICATE TO BE EXECUTED ON ITS BEHALF BY ITS OFFICER
THEREUNTO DULY AUTHORIZED.

CORESTATES/NEW JERSEY GLOUCESTER NEW COMMUNITIES
NATIONAL BANK COMPANY, INC.
AS TRUSTEE FOR
THE LOGAN TOWNSHIP
MUNICIPAL UTILITIES AUTHORITY

BY:----------------- BY:-------------------------

"This is an exact cop y which we issued/advised today in accordance with our instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your instructionW."

Fx 984 REV.4-92 Correspondents Non-Negotiable Copy



• • • • • • • 0 -0
SENT BY:TREASURERS DIVISON 4- 6-34 :11:30AM ; WR GRACE & COMPANY- ;# 2/14
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ILI CHASE

P1 53
Standby or Perform nce Letter of Credit

^(1 Application and Ag eement

This Agreement consists of three perts. The Ilrst part Is an Application for a Standby or Perto
forth the terms of the Letter of Credit the Appllcant(s) have asked us to Issus. The second part, wh
the Letter of Credit, sets forth the Terms and Conditions that govern the relatlonshlp between the

things, it covers the obligation Of the Applicant(s) to reimburse us, It provides that upon the

Appllcant(s) will deliver edditlonal security for their obllyatlons and It defines the rights of, and rsn

various elreumstancw. The third part is an Authorization of the Account Party, It the Account Pai
which the Account Party agrees to be bound by this Agreement.

Part I: Appllcatlon for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A.

Letter of Credit Division

4 Chase MetroToch Center
Brookln, NY 11245

rrssuar')

The undersigned hereby requests that you Issue your Irrevocab)e letter of credit by:

q Alrmall 0 Taletrancmission (Specify moans ..._..-)
(II none spedfied. Issuer may ciroose)

mance Latter of Credit which We
h will apply In the event we Issue
pplkent(s) end us. Among other
currenee at certain events, the

y
as evallable to, the Bank under

Is not also the Applicant, undsr

(•issuer')

r V ^̂C-e^ IRMEDBV< TO BE ADVISED T ROUGH:
A F.t :^C+tiCt )9v n ^ Pi, n r Chase -

w, rr ttiec, (k. TtL tult ip P(urrCa^1E ur tiNes r4uNvn h^
overseas branch)

( If other, epeolfy)

{^,ritir4hn , I^J ogS 3(^^fAO ^ w. P.vin A . buc enan
("Beneticiar')

Byorderol ^Q.^ G(Cl(4 1C^. (IMYI Q^l,Y^°^4U ^ ^F(^.2.C;raU ^c^nc^ fm^,
("Applloant') Gh^ .

For account of ^^`1^1r'4Y^CV fJ^1( ^-)CiJ('()^H(ft lklV.3
('Account Party')

Up to an appregate amoum ot ) % I q'03
Available by ( complete A or B, NOT both):^eY

wpx t+ 3^^, 13q ^d

A [] Dratts at sight on the Issuer payable at the Issuer's counters accompanied by:

rn::; CALL r,,Clt

EXPIRATION DATE: (complete I or 2. NOT both):

1. For negotiation credits only: Drafts and documents must be dated and negotiated not lat r than
2. For all other credits: Drafts and documents must be dated and presented to the Issuer the address set turth above not later

than

B. (7 Tested Tales Damand from Benellciary to the Issuer stating:

^ EXPIRATION DATE: (Iur (ecelpt of tested telex demand):

(L^I Credtl to contain ' Evergreen' clause in the lormat as annexed hereto

Partial Drawings Prohibited

Unless otherwise stated herein, the nepotietinp/peyinq bank (If any) Is authorlied to send all docu nents to you in one airmarl or courier
service, if avalleblB.

I
Special Instruetlons' For conlL•iuabon or othor documonts or epeelel Inatructlons be guided b, the enclosed sheet which forms an

In eqral part at this Application.

p (A_tb ^.kUd
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^._a,,un of Ihe Issuance by the Bank of tha Credit as requested in lhe App6oation, the Applicant he by agrees with the Bank as folbwe will
reSpoct to Ihe C(sdit and the r6epectlva rlghts and obligations of the parties:

' 1, petlnlllons. The followrng terms shall have the respective meanings 9et forth below:

(1) The "Applicant" meana any party signing the Application, wlwther as applicanl or, where Iha contoYf requires, as Account Party.

(2) "Apreerneni shall rOter to the Applicadon. Ihe Terms and Conditiols. and the Authorization,

(3) The "Applicalioh' maans pert I or thc Agreemern and shae also Include all subsequent wrihel and oral requests by the Applieanl for
amondmonu lo the Credit.

(4) The "Bank" means the Issuer of the Cradlf as fndicaled in Pan I.

(5) 'Credh' moans the teller of credit issued by the Bank by order of Applicant pursuant to The App6ohon, as such Credit may be amended
Ironr time to lime.

(6) An "Instrument' means any draft, receipt, acceptance, lelelqnsmleeion (Induding but not pmited to telex or cable) or other wrltten demand
for payment under the Credit.

(7) "Uniform Cueloms and Practice' rneane The Uniform Customs and Practice for Uooumentary Credll^ (1983 Revision), Intema0onat Chember
oi Commerce Pubtcation No. 400, of any subsequent revision thereof adhenxd to by the Bank are the dat the Credit is issued.

2. Reimbursement Obligation.

A. Paymenl. The Applicant will pay the Bank, on demand, at the Bank's principal office, in immedietely ava able funds, (he amounl required to pay
each Inslrurrlent or other amount paid under The Credit upon documente presented in eubslantial oompliance wil !he terms of the Credlt. Such payment
shall be made wltb inleresl from the data of Ihe Benk's payment of such InsVUmOm to the date of fermbur60m L

B. Aurhorrzarlon To Charpe A^ounte. The Bank may (but Is not requeed to) debit the ApplicarN's dwn nd deposit account refened to in This
Agreemenl, and any other account or accounts maintained by the Applicant with any office of the Baok or any ubefdla7 or affaiate thereof (now or In
the future), and upon a drawing, apply Ihe proceeds to the payment of any and all obllgations of the Applies t to the Bank hereunder. or upon the
bawrrence of any of the evente described in Paragraph 9(A), hold any such funds in a cash collateral accou I as securdy for the obligations of the
Applicant to the Sank hereunder.

C. Foreign Currency CtrligaDons. If the Instrument is In foreign eurrency, such paymenl shaU be in Uniled St tss currency at the Bank's eelGng rate
for cable nansh+r9 to the placa of payment of the Inslrumenl currenl on data of payment or of the Bank's aettle nl of ils obliqa4on, as the Bank may
requlre. If, for any cause, on the dale at payment or settlement, as the uase may be, there b no selling rate or ar rate of exchange gerlerally current
in New York or effecting such transfers, the Applicant will pay the Benk on demand an amount In United Statas c rrency equivalent to the Bank's actual
post of settfement at Its obligation however or whenever the Bank shaa make such wtttament, with Intereet fro the date at settlemant to the date of
paymenf The Applicant wilt comply with all governmental exchange regulations now or hereafter applicable to the Credit or Inetrument or payments
related thereto and will pay the Bank, are demand, in United $tates currency, such a,rpopnt as the Bank may hav been requbed to expard on account
of such regulatlons.

3. Payment or Commissione, Expenses. Interest, CounsN iws and Additional Costs.

A. l;ommrssfons, Erc. The Applicant wia pay the Bank. on demend, the Bsnk'e commissron and all char9es, costs and expenses paid of Incurred
by The Bank in connection with the Credit, incJuding taYe and charge9 of Ooun6el, and colls a11o0ated by the Bank'F ternal lagal department in connection
with the prepara6on, peAormence or enforcement of this Agreement or the Crsdh. Commissions payable here der shall be at the rate customarily
charged by Ihe Dank at the time in like Ciroumstan6ee.

B. Interest, Thv Applicant agrees to pay Intere6t on any amounts dug under this Agreement whi0h are not pald when duo it the teaser of:

O The maximum rate permissible under appFcable law, or

(if) 3% pluF the Prlme Refe, whi0h shall mean that rate of Interest Irom time to time announced by Th4 Chase Manhattan Benk, N.A of its
pnncipal olfice at 1 Chase Manhattan Plaza, Now York, New York 10081 as its prime commercial lending to

C. Addrlionaf Costs. The Apphcant shalf also pay to the Bank on demand such amounts as the Bank In ils BOI rHscretlon Oelurmmps are necassary
to Compensale it lor any cost attributable to Its issuing or having the Credit outstanding. Such costs shae Include y cosl rasutlmg frOm the application
of any law or regulaGon applicable to the Sank regarding any reserve, asseasment, capital adequacy or simllar r ulremsnt relating to letters of predit
or the reMtbursemenl agreements with respect therelo or to slmrlar 6abdihe9 or assets of the Bank whether exiattn at Ihe time of Igsuance of the Credh
or adopted thereafter. In the case of a sale of a participation permitted by paragraph 13 heroof, a4 arnounts payable the Applicant under this paragraph,
shall be determined as it the Bank had not sold such panlcYpation. The Applicant acknowledges that there may to vanous melhods Of allocating Coats
to the Credit and a9ree5 that the Bank's aNocatilxl lor purposnn of determining the ctwts referred to above ( Inc ding The cost ol maintaining capftel
required in connection with the Credit) shae be cenc4laive and binding upon the AppllOant provided such eltocatio is mede in good falth.

4. Proper Drawing; Bank's Honoring. The Bank may honor, as complying with the 18rme of the Credlt and ol tha Application, any drawing by or
Instrument or other document otherwise In order signed or iesued by a person purporting to be an administretor, ex culor, trustee in bankruptcy. debtor
in pos;ession, absignee Ior the benefit of creditors, liquidator, receiver or other legal represenfatlve of the pany au Odzed under the Credit to draw or
issue such Instruments or other documenta, Or a Vansleree at such person,

S. Amendment, Change, Modlffeatloq No Walver. No amerxlment, change, waiver or modiffoellon to which the B$nk has consanlrW shall be doemod
to tnaaM1 ft18t the 8ink will consent or has consented to any other or subsaq0enl req09et to amend, change, modlN^o,r waks a term of the Credll. The
Bank shall not be deemed to have waNud any at its righle hereunder, or to have amended. oharqixl or modified

eIL r

tarm hereot, unless the Benk or
Is avlhoraed agent shall have signed such waiver or consented to such amendmem. Ohange or niodlftcatlon in wnPng.

3. U.C.P.; Agreemonts and Acknowledgmsnts.

A. The U.C.P. The Unifoqn Customs and Practice shaA be binding on the Applicant and the Bank except to tlle extent It is otherwise expressly
Igread.

8. O+her Ag/remenrs and Acknawledgroenfs.
It is aiso agreed that;

(1) user(s) of the Credit shall not be deomed agan(s of the Bank;

12) none of the Bank, its aqllfates, subsldialles, Or its conespondents shall be resporleible for any ad,lurror, noylecL default, omission.
Insolvency or faflllre in business at any of its CbrlBapOrWenlti,

(3) any acUOn, Inaction of omie6ion on the part of the Aank or any of Its affll{etes, subsidiaries or corrospo ents, undur or in Oonnecfon with
the Credit or Ihe rotahvB Instruments, documents or Property, if in good faith, shetl be binding upon the Applicanl and shall not place the
Bank or any of its conespondenls under any liability to uhe Applicant and in no event sh,ill the Sank or e y correspondent be liabin for any
special or conspquentlal damages: and

(4) lho Applicant Will promptly examine: (i) the copy of the Credit (and of any amendmenls thareot) sont to It b1{ the Bark; and {Il) all Instrumenls
and documents delivBred to II from tinie to time, and, iu the event of any claim of noncompliance vi Applbant's instructions or other
Inogulm7ly, hra Applrcanl will immediately notdy the Bank lhereof in writing, the Applicant being vonelus

r
r

f
ely ile9med to have walved any

such ctdim apaynst the Bank and its corrsapondenls unless notice is given as atoressid.

Instrucllons; No L)abltlty insrructlons (wholher oral, or by teiephone. Ielvtransmisslon or other moane) may be ho ored by the Bank when recehwd
,if anyone purporting to be authodzed lo give such instructions ior thin Appi,cant. Apollcant agreas to turnlsh Ihe nk

With
wAtien confirmation of

;h such inshuNon signed by the person giving such InstruCtion, or other autrbrrzed ohicer, but the Bank's relponwrbl hy wilh feapeG to any Inetructlon
ol not bo altectod by As failure 10 receive, or the Comnnl of, such Connrrnallon. The Bank shaN have no respo iylllly to nOllfy AppllCanl of any
:,apaneles bctween Applicant's instructions and Its written confirmation, and in the evenl at any si^ch dlscrepa , Ihe orpinal Instruerans shae
ern. This Bank shall be fully orotected In, and shall Incur no liebtqty to the Applicant (or, acting upon any oral, lel ne, telelransminsion or ofhor
ructions whlCh the Bank in good laith believes to have been given by any authorized porson, and in no event ehall the Bank to liable for speclal of
se4uentral dameges. The Bank may, at its opUon, use any meane of verifying any Inshuctione received by it. The Ba k also may, of lie option, rbluse
cl on any oral, telephone, taletransmfesion or other instNcnon or any pan mereof. wlthuut Incurring any responsibllll for any lose, Irabibty or expense

lmg our o such refus,nl
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8. Indemnlfioation. The App)k:ant agraes to hold the Bank, each affiliate and subsidiary of the Bank, and thi( correspondents ol any Of them Indemnified

execullon or otherlegel processf

(c) any claim agamst the Bank for con.sequentlel or special damages; and

(d) nolicb of ec;;Tplance of this Agrean tent.

(b) nny iminunity II or its Properly they now or hereaflar have from suit, )urlsdiction, attachment (whether prbf to judgmenl or In arrl of execution),

Iimted to IhlB Agreement) and wlrether or' not other persons are also parties Ihereto;

Credn pnciudinp, but net lim9ed to this Atyeement), whether or not such ktlgaUon has been commenced in reslbect of the Credit (includ'rng, but riot

or recelpt ot the summons. Wnte and noacer+ In connection with any such action or suit.
tppilcanl also waives:

(a) the right to tllal by jury In the evenf of any Illigallon to which the Sank and Apollcant are panles In rae

12. Juriediction and Venue; Service of Proceq; Appointment of Apenh Waiver. ADplicent hereby consents to he rlonexcluslve jurisdlclion over Ine
person of the AppllcanL of any court of record of the Slate in whkh the brarrch of the Bank to which this AQree nt Is addressed is ktcated or of the
United Statas District Court for the appropriate DIetriot of euch State and agreos that such court shall be a prope huum for any action or sult brought
by the Bank. Service of process In any acitOn or suit erlsing out of or in eonneet)on with thb Agreement or the Cr 1 may be mado upon the Applicant
by melcng a copy of the summons to the Appllcant either at the address aet forth in the Appecatbn or at the Appl ant's last address appearing in the
Bank's records. In addition, if Applicant is organized or incorporated in a jurisdlction outside the United Statea America, Appucant despnates the
::onsul Ganerat or eqvlvalem othciat of the ^:ountry of Incorporation of Ihe Applicant all tne Irua and lawlul agent nd atlomey-in•facl of the Applicant

and all of ihom.

11. Partnerahip Appllcants; Multlple Appllcanta, Etc. II the Applicant is a partnership, Its obtlgabon hereundr she0 continue in force, and apply.
notwnhelandrng any change In the membership of such pannershlp, however arisfng, or the release of any partne from 6abllity. If more than one entity
and/or person signs this Agreement whether as app0eant or account party, each of (hem shall be {olntiy and sever ey liable hereunder and all the terms
and provlsrons regarding uabrlltiee,obligatlons and Property Of such entlGes andNNor persons eha0 apply to any ha ioes, obligations and Property of any

occur or be granted by the Bank, shall Impair the Bank's rights or llene hereunder.

B. Remed/as. Applicant aprees that upon any drawing, claim, demand for paymenl under the Credit, or the o urronco of any of the events tlesenbed
in paragraph 9(A), the Applicant expreesty authoritas the Bank to apply immediately, wlthout demand for payme t, or notlce to the ApplicanL which are
hereby exoreeety waived, any balance of deposhs and any sums credited by or due from the Bank to the Appli nl in general account or otherwise, to
the payment of any and all of Applleant's obligations andror eablales, to the Bank, Induding without limitation, b Ipadona under Paragraphs 2. 3 and 8
heraunder, NI without prejudice to the rights of the Bank against the Appllcam with respect to any and all amou ts which may be or remain unpaid. in
the event that no drawing has been made under the Credlt, the Benk may (but b not reQuned to) sat eclde the baWncs or aoy doposh acoount of the
Applicant to be hek) as cash colrateral to be applied in payment of the Appllcanl's obligations under this Agreem m or (at the Bank'6 option) apply such
proceeds together with the balance Of any deposit account In satisfactlon of Applicant's obllpaliOns to the Bank bsolrlle or contingent).

10. Continuing Rights end Obllpatfons. The Bank's nghts and Iwns hereunder shall continue unimpaired, a the Applicant shall be and remain
obligated in accordance with the terms and provisions heraor, notwithstanding the retease andior substituhon any Propeny which may be hekl as
6awrity hereunder at any time, or of any rights or Interest therein, No deray, extension of time, renowal, compr Ise or other Indulgence whlch may

Inst ment or doaumunt relating therelo whlch order may apply, directly or Indirectly, to the Bank; or

C^`^jf the Bank shall In good faith deem Itself insecure at any time.

(^^ il a temporary reslralning order, in(uncnon (preliminary or permanent) o,r,any simllar ortler Is iesu¢d in connection with the Credit or any

of the torepoing has occurred or will occur;

( 3)^f it any obligation andror liability of the Applicant shall not be paid or pertormed when due, or any evem ol datouh as such Is de8ned under
any agreement for the payment of money to which The Applcant is a party remalns uncured ailer any opriate cure period thereunder, or

(r{%B^II the Appieant shall become insolvent ( however such Insolvency may be evidenced or deMed) o
generally

not be able to pay Its debts as
they become duo, or make a general asaipnment tar the benetlt of r:redilors, or N the Applicant ahatl sus ond the tmnsactlon of Its usual business

or It an appricaoon Is made by any judgment creditor 41 the Applicant for an order d)recttnp the
Bank to pay over money or to deliver other properry, or If a petition in bankruptcy shae be fi)ed by or apa I the Apphcanl, or it a pelltkm shall be
filed by er••agelwstMre Appliwnt or any proceeding shal( be Instituted by or against the Applicant for any lief under any bankruptcy or Insolvency
laws or any law relating to the re(ler of debtors, readjustment or reorganltation, compoeh' n or extensions, or if any governmontal
aulhorify, or any coun at the inslance of any governmental aulhorhy, shall lake possession of any substa Oal part of the property of the Applicant
or shall asaume control over the affairs or operations of the Appllcent• at if a receiver or custodian sh I be appolnted of, or a writ or order of
eaachment or garnishment shall be issued or made against, any of the property or assets of the Applicant r the Apphcan( shall represent that any

( 2^(3) upon the death or dissolution of the Applicant;

it any etatemenl made, or any Inrormation or report furnbhed t o, the Bank In connection with thl Agreement contained any miseta(ement
o (a mntadal fact or omltted to etate a material fact or any fact necessary to make any statement conlalietl therein not materially misteading;

Applicant's obugettons hereunder:

^µeeenr^9ny.ntawrfaLaduersA.clAng4laAdo-oopolt+oa^koeacia

A. 0bVlpanons Due. Upon the oscvrrence of any of the events described In (hls Paragraph 9(A) (whet er or not a drawing, claim or demand for
payment has been made under the C(edit) the Applicant agrees that the Bank may charge any account f the Appllcanl for the maximum amount
aveaab)e under the Credit and ateo any and all other obligatlons ar>d•or liabllitiea. absolute or contingen6 or 4hich are now or may at any time hereafter
be owing by the Applicant to the Bank, and hold such amounts as cash ool)aleral for (or at the Bank's v ion, make payment in eatislaction ol) the

or governrnental order and aneGing, directly or Indlreqly, the Bank or such aBglate or subskdiary.

9. Obligations Duo; Remedies.

e and ellocated costs of Internal counset,
howsoever artsing from or In connection with the Credit, including, wlthout limitation, any such claim, liability o damape or cost arising out of any «anster,
sale, delivery, surrender or endorsemant of any document at any tlme(e) hoki by the Bank or any of its afbll tes or subeldiarles. or held for the account
of any of Ihem by any correspondent of any of Iham• or ansing out of any action for InJurrctNe or other Judlola or admlolstrallve rePef or any other )udblal

and harmtees against any and all claims, kxs, tiability, damage or cost, Including reasonable counsel to

ated, wilhout iererenee to that jurisdlcr,on's princ ides of eonNicta of law• and to the extent that there is any confliA b
sloms and Practiee, the Uniform Customs and i°nscece shell conlrot

and construed in acoordance with, the Interntd laws of the Jurisdiction In whkdt the branch of the Bank to wh

binding upon and Inure to the benofit of the Bank and the Applicant and their respective suoeessors and permit

3y asslgn or sell participahons In all or any peus of the Credlt or this Agreement to another entfty and Ihe Bank
ating to the Applicant in conneceon with any p cposed panlclpalbne. This Agreemsnt and all rlphts obllgauons a

1. Assignment and Applloabre Lew. This Agntement may not be assigned by the Appllcant without the prior wrnt

ocl of any matter arising under the

n consent of the Bank. The Bank

ay disseminate credit Intonnatlon

liabilities arlsing hereunder shall
assigna and shall be governed

this Agreement is addressed Is
tween Such laws and the Uniform

Demand Depos A/C

or7HE TERMS D CONDITIONS SET FORTH
ABOVE HAVE EEN READ AND AHE HEREBY
ACCEPTED AN MADE APPLICABLE TO THIS
AGREEMENT A D THE CREDIT.

WARRANT THAT NO SHIPMENT OR PAYMENT Tp
nADE IN CONNECTION WITH THIS AGREEMENT
I VIOLATION OF UNITED STATES TRADE,
RENCY CONTROL OR OTHER REGULATIONS.
-URTHER WARRANT THAT THE AGREEMENT
)W HAS BEEN DULY AND VALIDLY EXECUTED
IR ON BENALK OF THE ACCOUNT PARTY
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140pJPMorgan
JPMorgan Chase Bank

Global Trade Services

Advising Bank

s,. c<F # R# x- r- # c- ttt: #

Beneficiary

APPLICANT:
W. R GRACE & -CO. -CONN
7S00 GRACE DRIVE
COLUMBIA, MD 21,044

3ECRETr'RY L^^UISIANA DEPARTMENT AMOUNT: USD 11,000,000 00
OF E^dVIRONMENi',:^L r'jALITY (ELEVEN MILLION AND 00!100
POST OFFiCE BOX 82263 UNITED STATES DOLLARS)
?ATON ROUGE. LA 7r1384-2263

ATTN: SOLID WoSTE DIVISION

DEAR SIR:

WE HER.EBY ES-,AuLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT
1!O.P-:96104 IN FAVOR OF THE DEPARTMENT OF ENVIRONMENTAL QUALITY OF
HE STATE OF LJUISIANA AT THE REQUEST AND FOR THE ACCOUNT OF W. R.

GRACE ?,<^,0., 7500 GRACE DRIVE, COLUMBIA, MARYLAND 21044 FOR THE
;LOSURE FUND FOR ITS _AP.^EQ NO. 17403, GRACE DAVISON, LA SOLID WASTE
NO. ^I-S-O^^'6 AT LAfE CHARLES, LOUISIANA, FOR ANY SUM OR SUMS UP TO
THE AGGF:EGATi. AMOUNT OF ELEVEN MILLION U. S. " DOLLARS (311, 000, Q00. 00)
t!PON PRESENTATIO(•J OF:

A SIGHT DRAFT BEARING REFERENCE TO THE LETTER OF CREDIT NO. P-
:'98104 DRAWN BY THE ADMINISTRATIVE AUTHORITY, TOGETHER WITH;

A STATEMENT, -^I^'NED BY THE ADMINISTRATIVE AUTHORITY, DECLARING
HAT THE AMOUNT OF THE DRAFT IS PAYABLE INTO THE STANDBY TRUST FUND

PURSUANT TO THE LOUISIANA ENVIRONMENTAL QUALITY ACT, R.S. 30:200i,
ET SE?.

THE LETTER OF CREDIT IS EFFECTIVE AS OF FEBRUARY 17, 2000 AND WILL
EXPIRE ON FEBRUAR'f 17: 2001 BUT SUCH EXPIRATION DATE WILL BE
,^rUTOMP-nTICALLr EXTENDED FOR A PERIOD OF AT LEAST ONE YEAR ON THE ABOVE
EXPIR.ATION DA,E FEBRUARY 17, 2001 AND ON EACH SUCCESSIVE EXPIRATION
DATE THEREAFTE?, UNLESS, AT LEAST 120 DAYS BEFORE THE THEN-CURRENT
E-:PIRAT,ON DATE, WE NOTIFY BOTH THE ADMINISTRATIVE AUTHORITY AND W.
P. GRAcE & CO. DY CERTIFIED MAIL THAT WE HAVE DECIDED NOT TO EXTEND
THIS LETTER OF CREDIT BEYOND THE THEN-CURRENT EXPIRATION DATE. IN
'PslE EVENT THAT 'Y;E GIVE SUCH NOTIFICATION, ANY UNUSED PORTION OF THIS
LETTER OF r_REDiT SHALL BE AVAILABLE UPON PRESENTATION OF YOUR SIG'HT
D7^'AFT FOR 120 DAYS AFTER THE DATE OF RECEIPT BY BOTH THE DEPARTME,IT
QF ENVIRCNMENT.AL QUALITY AND W. R. GRACE It CO. AS SHOWN ON THE
EIGRiED RETJRN , ECEIPTS.

NHENEVER THIS LETTER OF CREDIT IS DRAWN UNDER AND IN COMPLIANCE WITH
HE TERMS OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON

PRESEPdT.",TION TO US, AND WE SHALL DEPOSIT THE AMOUNT OF THE DRAFT
::IRECTLS' INTO THE STANDBY TRUST FUND OF W. R. GRACE & CO. IN
ACCORDANCE WITH THE ADMINISTRATIVE AUTHORITY'S INSTRUCTIONS.

-CONTINUED-

P-c9BiJ:}-

• • • •

ISSUE DATE. 7^BRUARY 17,
L/C NO.: P-_98104

cOF U

•

- /+Nhonaed Signature
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ImpJPMorgan.

;PMorgan Chase Bank
Global Trade Services

x=x##t-i-r:-xu#3t#:

Advising Bank

J:REI! ^fi^#x#^# ##^#4

Beneficiary

ISSUE DATE. FEPRUARY 17, 2Ci0
L/C ND.: P-2c?8i04

APPLICANT:
W. R GRACE & CO. -CONN.
7500 GRACE DRIVE
CDLUMDIA, MD 21044

SECRETARY LOUISIANA DEPARTMENT AMOUNT: USD 11,000,000 00
^ OF ENVIRONMENTAL CUALITY (ELEVEN MILLION AND 00/100

POST OFFICE BOX ^;22b3 UNITED STATES DOLLARS%
BATON ROUGE, LA "7GER84-2263

EXCEPT TO THE EXiF..i\IT OTHERWISE EXPRESSLY AGREED TO, THE UNIFORM
CUSTOMS AND PRACTICE FOR DOCUMENTARY LETTERS OF CREDIT i1993),
;NTEP,,NATIDNAL CHAMBrR OF COMMERCE PUBLICATION NO. 500, SHALL APPLY
TO THIS LETTER OF CREDIT.

WE CERTIFY THAT HE WORDING OF THIS LETTER OF CREDIT IS IDENTICAL TO
THE WORDING SPECIFIED IN LAC 33:VII.727.A.2.G.VIII, EFFECTIVE ON THE
liATE SHOWN I MEDIAT'ELY 2ELOW

SICNATURE^

TITLE

FEBRUARY 17, 2000
DA TE

F_296104-

•

- Aikoneed Signature
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FROM
•

P-`^Cf810

a.

This Agreement consists of three pans. The first part Is an Application for a Standby or Performance Letter
of Gredlt in which the Applicant(s) sets forth the terms of the letter of Credit that It (they) has (have)
asked us to issue. The second paH, which will apply In the event we issue the Letter of Credit,
sets forth the Terms and Condltions that govern the relationship between the Applicant(s) and us.
Among other things, It covers the obligation of the Applicant(s) to reimburse us, the sacurlty provided for its
(their) obligabons, that upon the occurrence of certain events the Applicant(s) will deliver additional security
for its (their) obligations and defines our rights, and remedles available to us under various circumstances.
The third part is an Authorization of the Account Party, If the Account Party is not also the Order Party, under
which the Account Party agrees to be bound by this Agreement.

Part I: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK
Standby LeCer of Credit - Room 1710
55 Water Street - 17th Floor
New York, NY 10041

The undersigned hereby request(s) that you issue your irrevocabk ktter of It by,

q AirmaO 0 Teletrensmission (Specify means ourier Service
(If none specified, Iseuer may choose)

IN FAVOR OF:

f1= 3nIiaQ
ene a

By order of o- A ' GrQC le °F' CD n n.
or a

Foraccountof K2i, 1rQC
count a

Up to an aggregate amount of I I I,r n 0 at ep ©o

Available by (complete A or B, NOT both):

A. q Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

n 0 t, 1^3r ?o^^Lf
P. a (C 3

TO BE ADVISED THROUGH: q CHECK BOX IF ALSO
TO BE CONFIRMED BV
ADVISING BANK

5eC'_ve 4a T c^
L-oVisiatr)L. uPD n(erft v^s E^^^ ^^^alit^

• • • • • • •

^ %,,r ^^ITHU)
Appllcauon0ana'Hgre9^iT^e4860446435 P 3

See ^^aCln e c.Q-

B. q Tested Telex Demand to the Issuer stating:

EXPIRATION DATE: 11
Drafls and osu ents m e dated and presented to, or Tested Telex Demand received by, the Issuer not

- later than
^,/ lao
M Gredit to contain "Evergreen" clause with no less than _ days' notice of non-renewal to the Beneficiary.

O Partial drawings prohibited

Unless othervvise stated heren, the negotlaWg/paying bank (if any) is authorized to sand all documents to you
in one asmaU or courier service, it avallable.

q Special Instructions: Specify below. If additional space is needed, indude additional sheets. These sheets
form an integral part of this Applicatlon.

02-351315•971
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FROM

• • 0 •• •
v_" ^,Y (THU)Appllcatlon andTAgreement

60446435 P 4

This A^-,eement consists of three parts. The first part is an Applkation for a Standby or Perf^ormanCe Letter
of Credit In whieh the Applicant(s) sets forth the terms of the letter of Credit that It (they) has (have)
asKed us to issue. The second part, which will apply in the event we Issue the Letter of Credit,
sets forth the Terms and Condltions that govern the relationship between the Applicant(s) and us.
Among other things, R covers the obligation of the Appliant(s) to reimburse us, the security provided for its
(their) obligations, that upon the occurrence of ceamin events the Appliant(s) will deliver addHlonal security
for he (tMlr) obligations and defines our rights, and nemsdles available to us under varbus eiraunstaneea.
The tldrd pan iq an AuUroriraffon of the Account PartX If the Account Party Is not also the Order Party, under
which the Account Party agrees to be bound by this Agreement

Part I: Application for Standby or Perforrnance Letter of Credit

TO: THE CHASE MANHATTAN BANK
Standby l.atfer of Credit - Room 1 710
SS WaterStreet-1Rh Floor
New York, NY 10041

The undersigned hereby request(s) that you issue your irrevocable letter of credit by:

q Airmatl q Teletransmission (Specify means lX Courier Senrice
(If none specified, Issuer may choos^^

IN FAVOR OF: TO BE ADVISED THROUGH: q CNECK BOX IF ALSO
TO BE CONFIRMED BY
ADVISING BANK

:!5&.,r-rP--+xtir

!-nVisro t7ci be0^3r̂ tc r nn y
P.O. e:)n)( 16aa. 4P3
V'^rk+aln 1^ A
(^ N: sjP D^vis^cnu

er,e

' f4C^ W oni'l.By order of
r //^^,

VFor account of ^^ fr7 • 4- ^-- • ` C0 n n'
cou

Up to an aggregate amount of $ Iic0c). ^ C)

Available by (complete A or B, NOI both):

A. q Drafts at sight on the Issuer payable at the Issuer's countefs accompanied by.

SEe Q14 0.c.r-) e k Le. +fiE*- o-6

8. q Tested Telex Demand to the Issuer stating:

EXPIRATION DATE

DraBs anddocuments must be dated and presented to, or Tested Telex Demand received by, the Issuer not
later than 1

VCred"d to contain "Evergreen" clause with no less thanl1o days notice of non-renewal to the 8enefidary.

q Partial drawings prohibited

Unless otherwise stated herein, the negoGating/paying bank (d any) is authorized to send all documents to you
in one aPma^ or courier seroice, if available.

q Special Instructions: Specify below. if additional space is needed, include additional sheets. These sheets
form an Integral part of this AppUcafion.

1--^
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fact of the Applicant for receipt of the summons, writs and notices in connection with any such action or sufl. No litigation
in respect of anY matter arising, ^u,nder or in connection with the Credit or this Agreement may be brought by the Applicant
against the Bank unless such uUgation shall be commenced In a court of competent jurisdiction in the City of New York,
State of New York, within one (1) year after (i) the expiration date of the Credit or (ii) the alleged breach shall have
purportedly ocaured, whichever is earher.

The Applicant also waives:

(1) the right to trial by jury in the event of any litigation to which the Bank and the Applicant are parties in respect of
any matter arising under or in respect of the Credit or, this Agreement, whether or not such litigation has been
commenced in respect of the Credit (inGuding, but not limited to, this Agreement) and whether or not other persons
are also parties thereto;

.2 Xany immunity it or its property may now or hereafter have from suit, jurisdiction, attachment (whether prior to
judgment or in aid of execution), execution or other legal process;

ru2
3notice of acceptance of this Agreement.^Zj5j'

ft'a
,11. Assi ent and Applicable Law. This Agreement may not be assigned by the Applicant without the prior written
consent the Bank, The Bank may assign or sell partici pations in all or any part of the Credit or this Agreement to
anothe tity nd the Bank may disseminate credit inTormation relating to the Applicant in connection wi(h any pnposed
partlcipaUon. is A reement and all rights, obli gations and liabilities arising hereunder shall be binding upon and inure
to the beneft oI e^ank and the ApDlicant and their respective successors and permitted assigns and shall be governed
by, and construed accordance with the internal laws of the jurisdiction in which the branch of the Bank to which this
Agreement Is addr is located, without reference to that jurisdiction's principies of conflicts of law, and to the extent
that there is any confl between such laws and the Uniform Customs and Practice, the Uniform Customs and Practice
shall control.

vpo:'% notice +V Demand Depocif aC No. DI (e Oct ^51

THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO

SENVIDATVIOLATION OF UNITED STA^S
TAG^REEMENT ^^ ^re'r-

e ^<Zo-(20 rvo)
CURRENCY CONTROL OR OTHER REGULATIONS. (Order Party)
WE FURTHER WARRANT THAT THE AGREEMENT 'I 500 G ,.ace D r ive-
BELOW HAS BEEN DULY AND VALIDLY EXECUTED
BY OR ON BEHALF CF THE ACCOUNT PARTY. 0 010 &-,L W, ^ oZ fO ^ y

ZAddress

f44 ^^
bta^^

-T'eeas ^
(1Cutrionze (gna urei e iy^r

J.115j00 U
'(Cfa e
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act of the Ayplicant for receipt of the summons, writs and notices in connection with any such action or suit. No 1itl afionn respect of any matter arising under or in connection with the Credit or this Agreement may be brought by the App^icant
igainst the Bank unless such liti ation shall be commenced in a court of competent jurisdiction In the City of New York,
state of New York, within one (1) year after (I) the expiration date of the Credit or (ii) the alleged breach shall have
nApottedly occurred• whichever is eerlier.

•he Applicant also waives:

(1) the right to pial by 1'ury in the event of any litigation to which the Bank and the Applicant are parties in respect of
any matter arising under or In respect of the Credit or, this Agreement, whether or not such litigation has been
commenced in respect of the Credit (InUuding, but not limited to, this Agreement) and whether or not other persons
are also parties thereto;

,(aJ any immunity it or its pro erty may now or hereafter have from suit, jurisdiction, attachment (whether prior to
judgment or in aid of exeeution), execuUon or other legal process;

(4) any claim against the, Bank for consequential or special damages; and

noUce of acceptance of this Agreement.
413 ip4edZ.

Asai nmen Appiicab e Law. This Agreement may not be assigned by the Applicant without the prior written
it o ank. The Bank may assign or sell partici pations in all or any part of the Credit or this Agreement to

other-Mty nd the Bank may disseminate credit information relating to the Applicant in connection with any proposed
rtlcipaUOn. This Agreement and all rights, obligations and liabilities arising hereunder shall be binding upon and inure
the bene8t of 8ank and the Applicant and tfieir respective successors and permitted assigns and shall be governed
and construed I ccordance with, the internal laws of the tudsdiction In which the branch of the Bank to which this
reement is add Is iocated, wrthout reference to that jurisdiction's principles of conflicts of law, and to the extent
it there Is any conflict tween such laws and the Uniform Customs and Practice, the Uniform Customs and Practice
NI control. ,.

uQw^ ncJ^ ^
Oemand DeposR A!C No. 0t0 CL'JI a `,

CL
Pp t

c4,-t
BEEN

TERMS
A
A
NND CARE 1HEREBYEACCEPTEDAND

MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

WARRANT THAT NO SHIPMENT OR PAYMENT TO

NOLATION
CONNECTION

UNITEDSTATESTARG4DE^^ W-^ -*" vn ^
ZRENCY CONTROL OR OTHER REGULATIONS. Wffe-r?-a-rtyT

RTH V
^ YSB m ^ ^rEW
EN DUL lTEDW HA E ANDVAL10lYEXECI ^^ ^ ,i^' e^'

^yT^-
,^v^ n('

OR ON BEHALF OF THE ACCOUNT PARTY. C^ O IJVrI^J±!4 k=^= rJ-r -

onzeassgna

ae

I15-97)

-4 &f;^ 419a1t

•



• •
.te Chase Manhattan Bank

r. O. Bax 29016 .
Brookiyn, NY 11 i202-9016

0
CAASE *

0 0
ISSUE DATE: FtPF:UARY 17,

L/C N

Cable Address: CHAMANBANK New York

Advising Bank
**^c^r****+r+^*** DIRECT x^*+^***xx^*x^**x

Beneflciary
M [SSECRETARY LOUISIANA DEPARTMENT
A OF ENVIRONMENTAL QUALITY
^ F'O5T OFFICE BOX 82263
r PATON ROUGE, LA 70884-2263
0

ATTN: SOLID WASTE DIVISION

DEAR SIR:

2000
O.: P-298107

APPLICANT:
W.R GRACE & CO.-CONN.
7500 GRACE DRIVE
COLUMBIA, MD 21044

FU

AMOUNT: USD i,000,000.00
<ONE MILLION AND 00/100
NITED STATES DOLLARS)

WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTEI"^ OF CREDIT NO.
P-298107 AT THE REQUEST AND FOR THE ACCOUNT OF W. R. GRACE & CO.,
7500 GRACE DRIVE, COLUMBIA, MARYLAND 21044 FOR ITS LADEQ NO. 17903,
GRACE DAVISON, LA SOLID WASTE NO. SI-5-0876 AT LAKE CHARLES,
LOUISIANA, IN FAVOR OF ANY GOVERNMENTAL BODY, PERSON, OR OTHER ENTITY
FOR ANY SUM OR SUMS UP TO THE AGGREGATE AMOUNT OF ONE MILLION U.S.
DOLLARS (Si,000,000.00) UPON PRESENTATION OF:

1. A FINAL JUDGMENT ISSUED BY A COMPETENT Cpf9RT OF LAW IN FAVOR OF A
GOVERNMENTAL BODY, PERSON, OR OTHER ENTITY A D AGAINST W. R. GRACE
& CO. FOR SUDDEN AND ACCIDENTAL OCCURRENCES FOR CLAIMS ARISING OUT
OF INJURY TO PERSONS OR PROPERTY DUE TO THE OPERATION OF THE SOLID
WASTE SITE AT THE W. R. GRACE & CO., GRACE DAVISON AT P.O. BOX
3247, LAKE CHARLES, LOUISIANA 70601 AS SET FORTH IN THE LAC
33:VII.727.A.1.

2. A SIGHT DRAFT BEARING REFERENCE TO THE LETTER OF CREDIT NO. P-
298107 DRAWN BY THE GOVERNMENTAL BODY, PERSON, OR OTHER ENTITY, IN
WHOSE FAVOR THE JUDGMENT HAS BEEN RENDERED AS EVIDENCED BY
DOCUMENTARY REQUIREMENT IN PARAGRAPH ONE.

THE LETTER OF CREDIT IS EFFECTIVE AS OF FEBRUARY 17, 2000 AND WILL
EXPIRE ON FEBRUARY 17, 2001, BUT SUCH EXPIRATION DATE WILL BE
AUTOMATICALLY EXTENDED FOR A PERIOD OF AT LEAST ONE YEAR ON THE ABOVE
EXPIRATION DATE FEBRUARY 17, 3001 AND ON EACH SUCCESSIVE EXPIRATION
DATE THEREAFTER, UNLESS, AT LEAST 120 DAYS BEFORE THE THEN-CURRENT
EXPIRATION DATE, WE NOTIFY BOTH THE ADMINISTRATIVE AUTHORITY AND W.
R. GRACE & CO. BY CERTIFIED MAIL THAT WE HAVE DECIDED NOT TO EXTEND
THIS LETTER OF CREDIT BEYOND THE THEN-CURRENT EXPIRATION DATE. IN
THE EVENT WE GIVE SUCH NOTIFICATION, ANY UNUSED PORTION OF THIS
LETTER OF CREDIT SHALL BE AVAILABLE UPON PRESENTATION OF YOUR SIGHT
DRAFT FOR 120 DAYS AFTER THE DATE OF RECEIPT BY BOTH THE DEPARTMENT
OF ENVIRONMENTAL QUALITY AND W. R. GRACE & CO. AS SHOWN ON THE
SIGNED RETURN RECEIPTS.

WHENEVER THIS LETTER OF CREDIT IS DRAWN UNDER AND IN COMPLIANCE WITH
THE TERMS OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO US, AND WE SHALL DEPOSIT THE AMOUNT OF THE DRAFT

-CONTINUED-

P-298i07- -001-Li-01-

]
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0 0 0is Chase Anhattan Bank 0 fa V(•%H^ ISSUE DATE: FEBRUARY 17, 2000!. O. Box 29016 L/C NO.: P-298107
Brookyn, NY 11202-9016

Cable Address: CHAMANBANK New York

Advising Bank APPLICANT:
* x^*#*x^**#•ax DIRECT x*x*a^x^xax*^# W.R GRACE & CO.-CONN.

^ 7500 GRACE DRIVE
COLUMBIA, MD 21044

M
A
^

T̂
0

Beneflcia ry
SECRETARY LOUISIANA DEPARTMENT
OF ENVIRONMENTAL QUALITY
POST OFFICE BOX 82263
BATON ROUGE, LA 70884-2263

AMOUNT: USD 1,000,000.00
(ONE MILLION AND 00/100
UNITF_D STATES DOLLARS)

DIRECTLY INTO THE STANDBY TRUST FUND OF W. R. GRACE & CO. IN
ACCORDANCE WITH THE ADMINISTRATIVE AUTHORITY'S INSTRUCTIONS.

EXCEPT TO THE EXTENT OTHERWISE EXPRESSLY AGREED TO, THE UNIFORM
CUSTOMS AND PRACTICE FOR DOCUMENTARY LETTERS OF CREDIT (1993),
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500, SHALL APPLY
TO THIS LETTER OF CREDIT.

WE CERTIFY THAT THE WORDING OF THIS LETTER OF CREDIT IS IDENTICAL TO
THE WORDING SPECIFIED IN LAC 33:VII.727.A.i.D.II(E), EFFECTIVE ON THE
DATE SHOWN IMMEDIATELY BELOW.

P-298i07- -OOi-Li-Oi-

[w.^r pc^^U s
S I u^0SIiE3Y E^ ROS

,2.SSa^^^.T.'^s^^^
TITLE ,E FAS.,[v4Ai1:?A'C€A.yB`'N`

FEBRUARY 17, 2000
DATE
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The Chase Manhattan Bank ^ CHASE

Standby or Performan,e Letter of Credit
Application and Agreement

This Agreement consists of three parts. The first part is an Application for a Standby or Performance Letter
of Credit in which the Applicant(s) sets forth the terms of the letter of Credit that It (they) has (have)
asked us to Issue. The second part, which will apply in the event we Issue the Letter of Credit,
sets forth the Terms and Conditlons that govern the relationship between the Applicant(s) and us.
Among other things, It covers the obligation of the Applicant(s) to reimburse us, the security provided for Its
(their) obligations, that upon the occurrence of certain events the Applicant(s) will deliver additional security
for its (their) obligations and defines our rights, and remedies available to us under various circumstances.
The third part Is an Authorization of the Account Party, if the Account Party Is not also the Order Party, under
which the Account Party agrees to be bound by this Agreement.

Part 1: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK
Standby Letter of Credit - Room 1710
55 Water Street - 17th Floor
New York, NY 10041

The undersigned hereby request(s) that you issue your irrevocable letter of credit by:

q Airmail q Teletransmission (Specify means ^Courier Service
(If none specified, Issuer may chooseT^

IN FAVOR OF. TO BE ADVISED THROUGH' q CHECK BOX IF ALSO
TO BE CONFIRMED BY
ADVISING BANK

5ecre -4^aJC^
L^viSi
P.O. C^C) x 3a a

: S©I,&l,JCMe DivrstONAL-D
enenciary

onf'l.Byorderor C_^") •- ^
r r a

For account of lkD-

2

Y ) ^ ^ C^ • ^ ^l n Y-)•
ccoll nfParty

Up to an aggregate amount of $ 1) mo. Cl.,'c

Available by (complete A or B, NOT both):

A. q Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

See_ ^-t 4 0.cl-)P c^^ LE^ o4

B. q Tested Telex Demand to the Issuer stating:

EXPIRATION DATE:

Drafts and d^qpw ents mus e dated and presented to, or Tested Telex Demand received by, the Issuer not
l t tha er an '

ry Credit to contain "Evergreen" clause with no less thanI JL L,days' notice of non-renewal to the Beneficiary.

q Partial drawings prohibited

Unless otherwise stated herein, the negotiating/paying bank (if any) is authorized to send all documents to you
in one airmail or courier service, if available.

q Special Instructions: Specify below. If additional space is needed, include additional sheets. These sheets
form an integral part of this Application.

P

02-3513(5-97)
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Part II: Terms and Conditions

In consideration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agreeswith the Bank as follows:

1. Definitions. The following terms shall have the meanings set forth below:

(1) "Applicant" means each party signing the Application, whether as Order Party or as Account Party.

(2) "Agreement" means the Application, the Terms and Conditions and the Authorization.

(3) "Application" means Part I of this Agreement and shall also include all subsequent written and oral requests bythe Applicant for amendments to the Credit.

(4) "Bank" means the Issuer of the Credit as indicated in Part I.

(5) "Credit" means the letter of credit issued by the Bank by order of the Applicant pursuant to the Application, as
such Credit may be amended from time to time.

(6) "Instrument" means any draft, receipt, acceptance, teletransmission (including but not limited to telex or cable) or
other written demand for payment under the Credit.

(7) "Third Party" means any person or entity other than the Applicant liable for the obligations of the Applicant under
this Agreement.

(8) "Unifonn Customs and Practice" means the Uniform Customs and Practice for Documentary Credits (1993
Revision), International Chamber of Commerce Publication No. 500, or any subsequent revision thereof adhered to bythe Bank on the date the Credit is issued.

2. Reimbursement Obligation.

A. Payment. The Applicant will pay the Bank, on demand, at the Bzink's principal office, in immediately available
funds, the amount required to ^ay each Instrument or other amount paid or to be paid under the Credit upon documents
presented in substantial compliance with the terms of the Credit. Such payment shall be made with interest from the
date of the Bank's payment of such Instrument or other amount paid by the Bank to the date of reimbursement. Such
payments shall be made free and clear of and without deduction for any present or future taxes, levies, imposts,
deductions, charges, withholdings, and all liabilities with respect thereto.

B. Authorization To Charge Accounts. The Applicant expressly authorizes the Bank (but the Bank shall not be
required), without demand for payment or notice to the Applicant, which are hereby expressly waived, to charge, debit
and/or setoff aq ainst the demand deposit account referred to at the end of this,Agreement_ )i

nd to apply immediately any balance of deposits,
and any sums credited by or due or payable from the Bank to the Applicant in such account or accounts, to the payment
of any and all of Applicant's obligations and liabilities to the Bank hereunder, including without limitation, obligations and
liabilities under Paragraphs 2A and C and Paragraphs 3 and 8 hereunder, all without prejudice to the rights of the Bank
against the Applicant with respect to any and all amounts which may be or remain unpaid.

C. Foreign Currency Obligations. If the Instrument is in foreign currency, the Applicant's payment shall be in United
States currency at the Bank's then current selling rate for cable transfers to the place of payment of the Instrument on the
date of such payment or of the Bank's settlement of its obligation, as the Bank may require. If, for any cause, on the date
of payment or settlement, as the case may be, there is no selling rate or other rate of exchange enerally current in New
York for effecting such transfers, the Applicant will pay the Bank on demand an amount in gUnited States currency
equivalent to the Bank's actual cost of settlement of its obligation however or whenever the Bank shall make such
settlement, with interest from the date of settlement to the date of payment by the APplicant. The Applicant will comply
with all govemmental exchange regulalions now or hereafter applicable to the Credit or Instrument or payments related
thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been required
to expend on account of such regulations.

OU+SicQ.e.
3. Payment of Commissions, Expenses, Counsel Fees, Interest d Additional Costs.

A. Commissions, Etc. The applicant will pay the Bank, on and, at its principal office at 270 Park Avenue, New
York, New York 10017, the Banks commission and all char s, costs and expenses paid or incurred by the Bank in
connection with the Credit, including fees and charges of ounsel, I
aese ftf performanca or enforcement of this agreement or the Credit.
Commissions payable hereunder shall be at the rate customarily charged by the Bank at the time in like circumstances.

B. Interest. The Applicant agrees to pay interest on any amounts due under this Agreement which are not paid when
due at 3% plus that rate of interest from time to time announced by the Bank at its principal office, as its prime
commercial lending rate, which rate shall not exceed the maximum rate permissible under applicable law.

C. Additional Costs. The Applicant shall also pay to the Bank on demand such amounts as the Bank in its sole
discretion determines are necessary to compensate it for any cost attributable to its issuing or having the Credit
outstanding. Such costs shall include any cosl resulting from the application of any law or regulation to the Bank
regarding any reserve, assessment, capital adequacy or similar requirement relating to letters of credit or the
reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank, whether existing at the time
of issuance of the Credit or adoptedpthereafter. In the case of sale of a participation permitted by paragraph 15 hereof,
all amounts payable by the Applicant under this paragraph, shall be determined as if the Bank had not sold such
participation. The ApPlicant acknowledges that there may be various methods of allocating costs to the Credit and
agrees that the Banks allocation for purposes of deterrnining the costs referred to above (including the cost of
mamtammg capital required in connection with the Credit) shall be conclusive and binding upon the Applicant, provided
such allocation is made in good faith. The Applicant also agrees to pay all withholding, stamp and other taxes or duties
imposed by any taxing authority on payments under the Credit and this Agreement and to indemnify the Bank against all
liabilities, costs, claims, and expenses resulting from any omission to pay or delay in paying any such duty or tax.

4. Successors; Bank's Honoring. The Bank may honor, as complying with the terms of the Credit and of the
Application, any drawing by, or Instrument or other document signed or issued by, a person (or a transferee of such
person) purporting to be an administrator, executor, trustee in bankruptcy, debtor in possession, assignee for the benefit
of creddors, liquidator, receiver, other legal representative or successor by operation of law of the party authorized under
the Credit to draw under the Credit or to sign or issue such Instruments or other documents; provided, that any such
drawing, Instrument or other document is otherwise in stibstattNal compliance with the Credit.

32-3513(5-97)
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Amendment Change, Modification, No Waiver. No amendment, change, modification or waiver to which the Bank
is consented shall be deemed to mean that the Bank will consent or has consented to any other or subsequent request
amend, change modify or waive a term of the Credit. The Bank shall not be deemed to have amended, changed or
odifled any term hereof or to have waived any of its rights hereunder, unless the Bank or its authorized agent shall
ive consented to such amendment, change or modification in writing or signed such waiver.

U.C.P.; Agreements and Acknowledgments.

A. The Uniform Customs and Practice. The Uniform Customs and Practice shall be binding on the Applicant and the
ank except to the extent it is otherwise expressly agreed.

B. Other Agreements and Acknowledgments.

It is also agreed that:

(1) user(s) of the Credit shall not be deemed agents of the Bank;

(2) none of the Bank, its affiliates, subsidiaries or its correspondents shall be responsible for, and the obligation
of the Applicant to pay the Bank under Section 2 hereof shall not be affected by, (i) any act, error, neg lect,
default, omission, insolvency or failure in business of any of its corres pondents or (ii) the form, validity,
accuracy, sufficiency, legal effect or genuineness of any Instrument or other document presented under the
Credit;

(3) any action, inaction or omission on the part of the Bank or any of its affiliates, subsidiaries or correspondents
under or in connection with the Credit or the related Instruments, documents or property, if in good faith, shall
be binding upon the Applicant and shall not place the Bank or any such affiliate, subsidiary or correspondent
under any liab(lit y to the Applicant or affect in any way whatsoever the Applicant's obligation to pay the Bank
under Section 2 hereof and in no event shall the Bank or any such affiliate, subsidiary or correspondent be
liable for any special or consequential damages;

(4) the Applicant will promptly examine: ( i) the copy of the Credit (and of any amendments thereof) sent to it by
the Bank; and (ii) all i nstruments and documents delivered to it from time to time, and, in the event of any
claim of noncompliance with Applicant's instructions or other irregularity, the Applicant will immediately notify
the Bank thereofPn writing , the Applicant being conclusively deemed to have waived any such claim against
the Bank and any of its affiliates, subsidiaries and correspondents unless notice is given as aforesaid;

(5) if the Credit states any condition (whether for information or otherwise) without specifying the document to be
presented to determine compliance therewith, the Bank may (but shall not be obligated to) treat such
condition as not stated and disregard it for purposes of determining compliance with the terms of the Credit;
and

(6) the Bank shall have no obligation to notify the Applicant of discrepancies in any Instruments or other
documents presented under the Credit and any such notification or request for a waiver of such discrepancies
shall not constitute a waiver of such discrepancies by the Bank nor an agreement to notify or seek a waiver of
any future discrepancies.

7. Instructions; No Liability. Instructions whether given orally (in person or by telephone), in writing (by
teletransmission or other means) or by electronic means may be honored by the Bank when received from anyone
purporting to be authorized to give such instructions for the Applicant. Each oral instruction shall be confirmed in writing
by the person giving such instruction, or other authorized officer, but the Bank's responsibility with respect to any
instruction shall not be affected by its failure to receive, or the content of, such confirmation. The Bank shall have no
resPonsibility to notify Applicant of any discrepancies between Applicant's oral instructions and its written confirmation
and in the event of any such discrepancy, the oral instructions shall govern. The Bank shall be fully protected in, and
shall incur no liability to the Applicant for, acting upon any oral, written or electronic instructions which the Bank in good
faith believes to have been given by any authonzed person, and in no event shall the Bank be liable for special, indirect
or consequential damages. The Bank may, at its option, use any means of verifying any instructions received by it. The
Bank also may, at its option, refuse to act on any instruction or any part thereof, without incurring any responsibility for
any loss, liability or expense arising out of such refusal.

. ....1. (.On

8. Indemnification. The Applicant a es to indemnify and hold harmless the Bank, each affiliate and subsidiary of the
Bank and the correspondents of Wiry of them, against any and all claims, losses, liabilities, damages, costs, penalties
and fines, including reasonable ounsel fees , howsoever arising from or in
connection with the Credit, including, without limitation, any such claim, liability, damage, cost liability or fine arising out
of any transfer, sale, delivery, surrender or endorsement of any document at an time(s) held by the Bank or any of its
affiliates or subsidiaries, or held for the account of any of them by any correspondent of any of them, or arising out of any
action, suit or proceeding for injunctive or other judicial or administrative relief or any other judicial or governmental order
and affecting, directly or indirectly, the Bank or such affiliate, subsidiary or correspondent.

9. Licenses. The Applicant will procure promptly any necessary import, export or other licenses in connection with the
Credit and any property shipped thereunder, and will comply with all foreign and domestic governmental regulations in
regard to the shipment of such property or the financing thereof and will furnish the Bank on its demand, with evidence
thereof.

A. Pledge and Grant of Security Interests. As security for the payment or performance of (i) any and-aliof the
Applicant's obligations and/or liabilities to the Bank under this Agreement ( including the contin g ent-obligation under
paragraph 11 to p ay or deliver to the Bank the maximum amount available under the Credi^_whether or not a drawing,
claim or demand for payment has been made under the Credit) and (ii) all other obligations and/or liabilities of the
Applicant to the Bank, absolute or contingent, due or to become

d=assign

ow or may at any time(s) hereafter be
owing by the Applicant to the Bank, the Applicant hereby:

( 1) pled g es and/or g rants to theBank a continuing lie.n-up6l of all right, title and interest of the
Appricant in and to the balance of every de posit aceaunt, now or at an y time hereafter existing, of the A P plicant with
any office of the Bank or any affiliate or subsidiary thereof, wherever located, and any other claims of the Applicant
against any office of the Bank or any^f(i I iate or subsidiary thereof, and in and to all money, instruments, securities,
documents chattel pa er, d rkTs, precious metals, funds, and all claims and demands and rights and interest
therein of t{te Apptica in and to all evidences thereof, which have been or at any time shall be delivered to or
otherwise come e possession, custod y or control of any office of the Bank or any affiliate orsubsidiary thereof,
or into I fte session, custody or control of any affiliate, agent or correspondent of any such entity for any purpose,
wtlet r or not for the express purpose of being used by any such entity as collateral security or for safekeeping and

--tfie Bank shall be deemed to have possession, custody or control of all such property actually in transit to, or set apart

02-3513(5-91)
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bem rslood lhal the receipt at any time by such entities ( or any of their agents, correspondenls, or others actinq
in lheir be other security of whatever nature, inc:)uding r.ash, shall not be deemed a waiver of any of the
Bank's ri g hts or pow rermder. The Applicanl agrees that such affiliates or subsicfiaries shall be agent(s) of the
Bank for ihe purpose of pe a security interest i n any such deposil acconnts or other property; and

• • • • •

i t or any of its affiliates or subsidiaries (or any of their aqents, correspondents or others actinq in their behal it

obligations of any party related to the Credit, and fur , ° boniinates its r)qht to payment from such nrooertv and the
(2) pledges and/or grants to the Bank a secr erest in any :wd all property the Applicant holds as security for the

pruceeus rnereor to me ngnrs or inc nanrc, unui tne tsamc i s n ruu, arta agrees tnat it will hold in trust for and
promptly deliver to the Bank any payment received from such propei nceeds.

B. Additional Rights of the Bank. The Bank is authorized to take any action nece to protect its rights in the
security provided hereunder (whether or not a drawing, claim or demanrt for payment has been under the Credit)
including but not limited to segregatino all or any part of the balance of any depo it aunt referre aragraph
10(A) or other security to be applied to Ihe Applicant's obliqalions to the Bank ; s pmvided in

cco
paragraph 11.

uVrc e.v thr 5 c^c ^eFrN ee1 t
11. Events of Default; Obligations; Remedies. Upon t, occurrence of any o^the events described in t' ar'aydraph
11 (whelher or not a drawing, claim or demand for paym at has been made under the Credit) the Ap ' nl agrees that

rngent,
51>?iorttmnth

without notice or demand and (B) the Bank may if .harge, ebit and/or setoff against a account o the Applicant
maintained at any office of the Bank or at any subsidi ry or affiliate of the Bank (now or in the future, whether general or
special, time or demand, matured or unmatured) for he maximum amount available under the Credit and also for any
and all other obligations and liabilities of the Applicant ( to the Bank
hereunder or otherwise, matured or unmatured, absolute or contingent, whether now existing or hereafter incurred, (ii)

ieanl-shalf-vpe
other prope d character satisfacGorylo the Bank (togeUter with executed financing statements in such
form as the ank may reasona unt for all such obhgations and liabilities and/or (iii) liquidate any or all
of the ro ert led ed, assi ed and/or in whichp p y p g gn ranted a security interest, and in each case, the
Bank shaI ho! such amounts, proceeds and r,ollateral as security orI d 's option, make payment in
satisfaction of) the Applicant's (and such subsidiaries' and affiliates') obli g ations and atured,liabihties
aosere

errr.1ee-rf

Applicant or a Third Party is a party) remains uncured after the cure period provided in the related agreement has
elapsed; or

(5) if the Applicant or a Third Party shall become insolvent (however such insolvency may be evidenced or defined)
or generally not be able to pay its debts as the y become due, or make a g eneral assignment for the benefit of
creditors, or if the Applicant or a Third Party shall suspend the transaction of its usual business ^er

e, or if an application is made by any J' udgment creditor of the Applicant or a Third Party
for an order directing the Bank to pay over rnoney or to deliver other property, or if a petition in bankruptcy shall be
filed by he A p plicant or a Third Party, or if a petition shall be filed by OF ageinst the Ap pl icant or any
proceeding sh all be instituted by the Applicant or a Third Party for any relief under any bankruplcy or
insolvency laws or any law relating to t e relief of debtors, readjustment or indebtedness, reorganization, composition
or extensions, or if any governmental authority, or any court at the instance of any governmental authority, shall take
possession of any substantial part of the propert y of the Applicant or a Third Party or shall assume control over the
affairs or operations of the A p plicant or a Third Party, or if a receiver or custodian shall be appointed of, or a writ or
order of attachment or garnishment shall be issued or made a g ainst, any of the property or assets of the Applicant or
a Third Party or the Applicant or a Third Party shall represent thal any of th foregoing has occurred or will occur;

5Jb i-QVr+ir.k Pi+-^^f-
(6) if a temporary restraining order, injunction ( prelimina ry o permanent) or any sim^ar order is issued in connection
with the Credit or any Instrument or document relating therato which order may apply, directly or indirectly, to the
Bank; or

•

BtheBe

0

(2) if any statement made, or any information or re p ort furnished to, the Bank in connection with this Agreement
contained any misstatement of a material fact or omitted to state a material fact or any fact necessary to make any
statement contained therein not materially rnisleading;

(3) the death or dissolution of the Applicant or any Third Party;

(4) if any obligation and/or liability of the Ap plicant or any Third Party shall not be paid or performed when due, or
any default or event of default (as such is defined tinder any agreement for the payment of money to which the

ae sara a aeee rareme

12. Continuing Rights and Obligations. The Bank's rights and liens hereunder shall continue unimpaired, and the
Applicant shall be and remain obligated in accordance with the terms and provisions hereof, notwithstanding the release
and/or substitution of any property which may be held as security hereunder at any time, or of any rights or interest therein
or the release of any Third Party. No delay, extension of time, renewal, compromise or other indulgence which may occur
or be granted by the Bank shall impair the Bank's rights or liens hereunder.

13. Partnership Applicants; Multiple Applicants, Etc. If the Applicant is a partnership, its obligation hereunder shall
continue in force, and apply, notwithstanding any change in the membership of such partnership, however arising, or the
release of any partner from liability. If more than one entity and/cr person signs this Agreement whether as Order Party or
Account Party, (i) each of them shall ber'ointly and severally liable hereunder and all the terms and provisions regarding
liabilities, obligahons and property of such entities and/or persons shall apply to any liabilities, obligations and property of
any and all of them and (ii^each of them hereby agrees that, without notice to or further consent by the other, the liability of
any Applicant hereunder may from time to time, in whole or in part, be renewed, extended, modified, released or reduced
by the Bank without affecting or releasing in any way the liability of the other Applicant. T fense

14. Jurisdiction and Venue; Service of Process; Appointment of Agent; Waiver; Commencement of Action. The
Applicant hereby consents to the nonexclusive jurisdiction over the person of the Applicant of any court of record of the
State in which the branch of the Bank to which this Agreement is addressed is located or of the United States District
Court for the appropriale District of such State and agrees that such court shall be a proper forum for any action or suit
brought by the Bank. Service of process in any action or suit arising out of or in connection with this Agreement or the
Credit may be made upon the Applicant by mailing a copy of the summons to the Applicant either at the address set forth
in the Application or at the Applicant's last address appearing in the Bank's records. In addition, if the Applicant is
organized or incorporated in a jurisdiction outside the United States of America, the Applicant designates lhe Consul
General or equivalent official of the country of incorporation of the Applicant as the true and lawful agent and attorney-in-

•
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fact of the Applicant for receipt of the summons, writs and notices in connection with any such action or suit. No litigation
in respect of an y matter arising under or in connection with the Credit or this Agreement may be brought by the Applicant
a g ainst the Bank unless such liti g ation shall be commenced in a court of competent jurisdiction in the City of New York,
State of New York, within one (1) year after ( i) the expiration date of the Credit or (ii) the alleged breach shall have
purportedly occurred, whichever is earlier.

The Applicant also waives:

( 1) the right to trial by jury in the event of any litigation to which the Bank and the Applicant are parties in respect of
any matter arising under or in res pect of the Credit or, this Agreement, whether or not such litigation has been
commenced in respect of the Credit ( including, but not limited to, this Agreement) and whether or not other persons
are also parties thereto;

Z p)' any immunity it or its property may now or hereafter have from suit, jurisdiction, attachment (whether prior to
judgment or in aid of execution), execution or other legal process;

(JaQ
3h^,(5j' notice of acceptance of this Agreement.

,,e 4i;Ilv+ecQ,
15. Assigrfinent and Applicable Law. This Agreement may not be assigned by the Applicant without the prior written
consentfJT the Bank. The Bank may assign or sell participations in all or any part of the Credit or this Agreement to
another entity nd the Bank may disseminate credit information relating to the Applicant in connection with any proposed
participation. is Agreement and all rights, obligations and liabilities arising hereunder shall be binding upon and inure
to the benefit of e 6ank and the Applicant and their respective successors and permitted assigns and shall be governed
by, and construed ' accordance with, the internal laws of the jurisdiction in which the branch of the Bank to which this
Agreement is addre ed is located, without reference to that jurisdiction's principles of conflicts of law, and to the extent
that there is any confl t between such laws and the Uniform Customs and Practice, the Uniform Customs and Practice
shall control.

f"
upori noff(J2'fV DemandDepositA/CNo. 01 (n CCA A S 1

THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO
BE MADE IN CONNECTION WITH THIS AGREEMENT )
IS IN VIOLATION OF UNITED STATES TRADE, to' ^^ ^taC e
CURRENCY CONTROL OR OTHER REGULATIONS. (Ord er P arty)
WE FURTHER WARRANT THAT THE AGREEMENT 1 SpQ 6,1cir'g Dr ive.
BELOW HAS BEEN DULY AND VALIDLY EXECUTED

CBY OR ON BEHALF OF THE ACCOUNT PARTY. l.. Ol 0y+'1. 101 14, Hb r3f0 y
ZA ress

uO or¢e igna ure

a j Is;oo
ate

FbStSta,--t
r
ie
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e o owmg is to be execu e it the Order Party is not also the Account a y

Part Ill.

ress -

AUTHORIZATION AND AGREEMENT OF ADDITIONAL P
NAMED AS ACCOUNT PARTY

To: ISSUER

We join in the request to you to issue the Credit, naming us as Account Party an
irrevocably agree ( i) that the above Applicant (the Order Party) has sole righ
agreements with respect to the Application, the Credit and the disposition o
or claim against you or your correspondent in respect of any matter ari
foregoing, and (ii ) to be bound by all the terms of this Agreement. The
transfer to you all or any part of any security held by the Order Party
with this transaction and, upon any such assignment or transfer, yo
in respect of the security transferred or assigned to you and you
against us or our property in accordance with the terms of this A

w •

; in consideration thereof, we
o give instructions and make

ocuments and we have no right
ng in connection with any of the

der Party is authorized to assign or
i our obligations arising in connection
ill be vested with all powers and rights

enforce your rights under this Agreement
ement.

(Authorized igna ure i e

ae

L.C. No. Collateral Type No.

Comp. Cus. Comm.

L.C.O. N Approval

02-3513(5-97)



,• •
FROM JPMORGAN SBY LC

'w'J PMorgan
JPMargan Chase Bank
Global Trade Services

16

• • ! • • •
BROKER/DEALER UN:T (MON) 3. 3'03 16:40/ST.16:39/NQ 4870314323 P 4

ISSUE DATE: FEBRUARY 17, 2000
L/C NO.: P-298046

Advising Bank

#*+r#ar**###aa+r DIRECT #)re#+^an#aaa###

Beneficiary

APPLICANT:
W. R. GRACE & CO..- CONN.
7500 GRACE DRIVE
COLUMBIA, MD 21044

(SEE BELOW FOR BENEFICIARY'S AMOUNT: USD 2,000,000.00
NAMES AND ADDRESSES) (TWO MILLION AND 00/100

UNITED STATES DOLLARS)

BENEFICIARY:

CALIFOWAL
T

RNIAPSTATE WATERURESOURCESCCONTM BOARD
901 P STREET
SACRAMENTO, CA 95514 n

BENEFICIARY:

MR. DALE GIVENS, SECRETARY
LOUISIANA DEPARTMENT OF ENVIRONMENTAL
7290 BLUE BONNETT
EATON ROUGE. LA 70828

DEAR SIRS_

WE HEREBY ESTABLISH OUR IRREVOCABLE StPMDBY LETTER OF CREDIT NO.
P-292046 IN YOUR FAVOR, AT THE REQUESi, AND FOR THE ACCOUNT OF W. R.
GRACE & CO., 7500 GRACE DRIVE, COLUMBiIA, MARYLAND 21044 UP TO THE
AGGREGATE AMOUNT OF TWO MILLION U.S. DQ-LARS ( 3<^:000,000). AVAILABLE
UPON PRESENTATION BY ANY ONE OF YOU 0

( 1) YOUR SIGHT DRAFT^ BEARING REFERENCFj TO THIS LETTER OF CREDIT NO.
P-298046, AND

(2) YOUR SIGNED STATEMENT READING AS FOLLOWS: "I CERTIFY THAT THE
AMOUNT OF THE DRAFT IS PAYABLE PURSUANT TO REGULATIONS ISSUED UNDER
AUTHORITY OF SUBTITLE I OF THE RESOURCE CONSERVATION AND RECOVERY ACT
OF 1976, AS AMENDED. "

THiS LETTER OF CREDIT MAY BE DRAWN ON TO COVER TAKING CORRECTIVE
ACTION AND/OR COPtPENSATING THIRD PARTIES FOR BOCILY INJURY AND
PROPERTY DAMAGE CAUSED BY EITHER SUDDEN ACC:DENTAL RELEASES OR
NONSUDDEN ACCIDENTAL RELEASES OR ACCIDENTAL RELEASES ARISING FROM
OPERATING THE UNDERGROUND STORAGE TANKS IDENTIFIED BELOW IN THE
AMOUNT OF FIVE HUNDRED THOUSAND U.S. DOLLARS (fS00,000) PER
OCCURRENCE AND ONE MILLION U.S. DOLLARS (s1,000,000) ANNUAL
AGGREGATE:

GRACE CONTAINER FRODUCTS
2140 DAVIS STREET

-CONTINUED-

Ple!'se`AM^Y^Yi 7'ully angWibu,{d lrict^ advice us at once.

0

•



• • • • • • •
FROM JPMOkGAN S3Y LC BROKER/DEALER UNiT (MON) 3. 3'03 16:40/ST.16:39/NC.4870314328 P^JPMorgan Chase Bank ISSUE DATE: FEBRUARY 17, 2000

Global Trade Services L/C NO. : P-298046

Advising Bank

APPLICANT:
xx##x+x^rxx#+rx DIRECT ##x*ax*xxxx##a W.R. GRACE & CO., - CONN.

7500 GRACE DRIVE
COLUMBIA, MD 21044

Beneficiary

(SEE BELOW FOR BENEFICIARY'S
NAMES AND ADDRESSES)

SAN LEANDRO. CALIFORNIA 94577 & USTS

GRACE DAVISON
1900 SULPHUR ROAD
I_AKE CHARLES, LOUISIANA 70601 2

AMOUNT: USD 2, 000, 000. 00
(TWO MILLION AND 00/100
UNITED STATES DOLLARS)

THE LETTER OF CREDIT MAY NOT BE DRAWN1t7;t, TO COVER ANY OF THE
FOLLOWING:

(A) ANY OBLIGATION OF W. R. GRACE & ,Gp UNDER A WORKERS'
COMPENSATION, DISABILITY BENEFITS, OR(^OTIEMPLOYMENT COMPENSATION LAW
OR OTHER SIMILAR LAW;

(B) BODILY INJURY TO AN EMPLOYEE OF W.\=/R. 'GRACE & CO. ARISING
FROM. AND IN THE COURSE OF, EMPLOYMENT BY W. R. GRACE & CO.;

.(C) BODILY INJURY OR PROPERTY DAMAGE ING FROM THE OWNERSHIP,
MAI NTENANC E. US E, OR ENTRUSTMENT TO 0 RS OF ANY AIRCRAFT, MOTOR

OEH ICLE W ERC F

(D) PROPERTY DAMAGE TO ANY PROPERTY D N , RENTED, LOANED TO, IN THE
CARE, CUSTODY, GR CONTROL OF, OR OCCU BY W. R. GRACE & CO.
THAT IS NOT THE DIRECT RESULT OF A RE SE FROM A PETROLEUM
UNDERGROUND STORAGE TANK;

(E) BODILY INJURY OR PROPERTY DAMAGE FOR WHICH W. R. GRACE & Co.
IS OBLIGATED TO PAY DAMAGES BY REASON OF THE ASSUMPTION OF LIABILITY
IN A CONTRACT OR AGREEMENT OTHER THAN A CONTRACT OR AGREEMENT ENTERED
INTO TO MEET THE REQUIREMENTS OF 40 CFR 280.93.

THE LETTER OF CREDIT IS EFFECTIVE AS OF FEBRUARY 17, 22000 AND WILL
EXPIRE ON FEBRUARY 17, 2001, BUT SUCH EXPIRATION DATE WILL BE
AUTOMATICALLY EXTENDED FOR A PERIOD OF AT LEAST ONE YEAR ON THE ABOVE
EXPIRATION DATE FEBRUARY 17, 2001 AND ON EACH SUCCESSIVE EXPIRATION
DATE THEREAFTER. UNLESS, AT LEAST 120 DAYS BEFORE THE THEN-CURRENT
EXPIRATION DATE, WE NOTIFY W. R. GRACE & CO. BY CERTIFIED MAIL
THAT WE HAVE DECIDED NOT TO EXTEND THIS LETTER OF CREDIT BEYOND THE
CURRENT EXPIRATION DATE. IN THE EVENT THAT W. R. GRACE & CO. IS
NOTIFIED, ANY UNUSED PORTION OF THE CREDIT SHALL BE AVAILABLE UPON
PRESENTATION OF YOUR SIGHT DRAFT FOR 120 DAYS AFTER THE DATE OF
RECEIPT BY W. R. GRACE & CO., AS SHOWN ON THE SIGNED RETURN
RECEIPT.

-CONTINUED-

NO
se0wcTrulry anQpfbA kA}.:i; adnce us at once.

- 1O210a sg,,.m.

•
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• • • • • • •
FROM JPMORGAN S3Y LC BROKER/DEALER UN;T (M0N) 3. 3'03 16:40/ST.16:39/N0.4870314320V P 6-:.---

JPMorgan Chase Bank ISSUE DATE: FE9RUARY : 7, 20G0
Global Trade Services L/C NO. : P-298046

Advising Bank

APPLICANT:
DIRECT •rasta^wn^^^nt W. R. GRACE & CO.,- CONN.

7500 GRACE DRIVE
COLUMBIA. MD 21044

Beneficiary

UftE..... .....

TITLE
...........

1Tuly anAWibu`r{d ;ncP4eT, advice us at once.

(SEE BELOW FOR BENEFICIARY'S AMOUNT: USD 2.000,0OO.OC
NAMES AND ADDRESSES) (TWO MILLION AND 00/100

UNITED STATES DOLLARS)

WE CERTIFY THAT THE WORDINC`, OF THIS L R OF CREDIT 15 IDENTICAL TO
THE WORDING SPECIFIED IN 40 CFR 280.C ') AS SUCH REGULATIONS WERE
CONSTITUTED ON THE DATE SHOWN IMMEDIATELY BELOW.

ACCORDANCE WITH YOUR INSTRUCTIONS.

WHENEVER THIS LETTER OF CREDIT IS DRAWN ON UNDER AND IN COMPLIANCE
WITH THE TERMS OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO US AND WE SHALL DEPOSIT THE AMOUNT OF THE DRAFT
DIRECTLY INTO THE STANDBY TRUST FUND 0L-W. R. GRACE & CO. IN

THIS CREDIT 15 SUBJECT TO THE UNIFORM OMS AND PRACTICE FOR
DOCUMENTARY LETTERS OF CREDIT ( 1993), I ERNATIONAL CHAMBER OF
COMMERCE PUBLICATION NO. 500. -

•

- ,tMeedfigyyn



^- The cnase rNSnng^1an eank !, ^• C.F^ASC
0

L/c rlo ^ F 2s83f.9 0•^^ •
^ =P.o.eox298t^.-g• s;_s ^i^ ;;.;::, : RMENDMENT N0:==11.9 FILECOPY

;r,•^^.9roaMyr^,'NY=r,11_02-9016 ^,.:.., <.^' - ^. . h . .. ... .., .. ^ _.. " - ^ ..

Cable Address: CHAMANBANK New York

Advlsl Bank APMICANT :
' eKa^z^^r**#«x ^[RECT ae^+r,^ae^+cw^r^^^+r.r, WR.` GRAGE 6 CO.--CONN...

ii14 AVENUE'OFTHE AMERICAS

SECI;ETAFCY, :is"iPATt.lar6F hSARYLAND
IikFr'ART'hTENT OF THE ENVIFOA+M.ENTAL
2500 BhOENINW HIGHWAY

L BALTIMORE, MD 21224

NEW YORiS. NEW _ YORK± 1003b-7749

L
IN ArCURDA'1CE WITH INSTRUCTIt:iNS RECEIVED, THE ABOVE-REFERENCED
LETTER OF G•fiFDIT HAS BEEN AtSL-'NDtD AS FOL..LOWS:

i -, LETTER OF CFiEDIT Al'SOUtdT IS DECREASED BY USD 153,239.00
CONi; Hi.NDRED FIFTY THREE THOUSAND TWO HUNDRED THIRTY
NINE AND 00/1O0 UNITED STATES DOLLARS).

THE AGGREGATE AMOUNT AVAILAP.L..E UNDER THIS LETTER OF
CREDIT SI-IaL"L N6'TEXCEED '177,700.0t). -

THIS DECREASE IS EFFECTI ON THE STRENGTH OF YOUR
LETTEkDATED JULY 28,1 19

r

AI_L. OTHER TERMS AND CONDITIONS OF rH^ CK'E:DIT REMAIN UNCHANGED.

I



w The Chase Manhattan Bank `
Global Trade Sppues;6ro'upp .
P,0 Bo'x4d"Churclj,Stiee`f'5tat'ion-41
New York;NY.^1000820044"

Cable Address: CHAMANBANK New Y(irk

a
0 FAS

° • .- iJ'C,^J4:y^.P-'Z`.a•8329 ^1"`

E COPY

t:, AdJlsirig Bank^
##^^eu'tir+r+k'k^#ir`^ D',[RECY)u^k+^**n•+r#^#+r*aF "

Beneflciary '
aECF:ETARY STATE OF P9ARYLAND
DEPARThEN'F OF THE. ENVIFQt#1ENTAL
2500 PROEN1NG HIGHWAY,
3ftl._ i YHCJRE, MJ 21224

^' AR . ICANT :
~6'CO;-CaWhI:N- ..

1 S 14 `Yyy^t1E pF TFE RMERIGAS
NEW YOfik iNEW 'YORK 1 0036=7749'

xft ACCORDANL'E WITN IPSTRUCTICNS RECEIVED, THE AE+QV`E-•F2EFERf•:NCEJ
- LETTER OF C_;RF_"DIT HAS BEEN AMENUED AS FOLLOWS:

i- t..ETTFF: OF CREDIT AMOUt1T IS INCREASED BY USO 6,489.00
SIX THOUSAND FOUR HUNDRED EIGHTY NINc: f:i1D 00F100 UNITED
STATES DOLLARS).

THE AGGREGATE Ai'fOUJT AVAILA . UNDER THIS LETTER OF
CREDIT SH4LL NOT EXCEED US 939.00.

i]THFJt TEP'tiM5 AND MVD2TIGNS . CiF. THE DIT FEMAIN UNCh!ANGED.

F'-2^'J319- -02i•A1-01-

h1^N NQ. 0t^

•
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' t4tter^of Credit

PAGE 1

LETTER OF AMENDMENT APRIL 19 1996
MEM

f:tEN EF I C I ARY :
SECRETARY
STATE OF MARYLAND
DEPARTMENT OF THE ENVIRONMENT
21500 BROENING HIGHWAY
3AL T I MO RE e,"I D21224

GENTLEMEN:

OUR LETTER OF CI:EDIT/ADVICE NO. PG632463
BY ORDER AND FOR ACCOUNT OF:

W.R. GRACE & CO. -CONN.
1114 AVENUE OF THE AMERICAS
NEW YORK. NEW YORK 10036-7749

>

PG632453

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

AMOUNT INCREASED BY U..4D6 1.131 .Ot1 TO A NEW TOTAL. OF 0'3D324 +4 ^0 .0U .

ALL OTHER TERMS ANIi C:ONDITIONS REMAIN UNCHANGED.

VERY X. ^flULY YOUiSa

',AUTHORI^QED SIGNATUf;E/

• • • • • • •
The Chase Manhattan Bank, N.A. S CHASE Cable Address: North American
North American Trade Operatlons ' r Chamanbank Trade Operations4 Chase MetroTech Center - 8th Floor _
Brooklyn, NY 11245

3

FX994REV.4-92 Non-Negotiable Copy
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_PAnE,^ 1

North American Trade Operations
4 Chase MetroTech Center - Bth Floor
Brooklyn, NY 11245

Le: rT Er, O F AM E.NDM EN'T

t3F:N E:1= I C I ARY
RETA RY

:^fATE OF MARYLAND
Ut:P ARTM ENT OF T HE E NV I t7 ONME NT
5?ii0t% i-"^ pENI NG H IGJ-IWAY
i3AL ,„1,: F2E, MD 2 1224

!"ENYt.E ^tf^ :

OUR t.E"fLr, OF CRFDIT/ADVIfJE NO. PG63;i:453
(3Y ^ 712D c:i2 rt iVD FOR A CCOU NT CJ F:

W.R. :RACF. x CO. -CONN.
t t 1 4 A V cNU= OF THE AMER ICAS
Ni:W Yt7RK, NEW YORK 100 36-7 749

Chamanbank

PGo3 2453

A UGUS T 03 199 5
I{ AW

IN YOiJtt FAVOR IS AMENDED AS FOLLOWS:

r1i'N)t.INI' I i INCREASED BY USD1c r784.00 TO A NEW TOTAL 0F USD313,319.U0.

0 rJ IE R T'RMS AND COND I T I O NS R EMA I N UN CHAN GED.

V ERY /TRUL Y YO URS,

tP

' . Li 1 _ - :`, ,(y-•, "

iA UTHO R I A E D S I GNAT URE /

`

Trade Operations
•

3

F%984REV.4-92 Non-Negotiable Copy



ISSUANrE

------------

EILLINt; INFURMATIu:'J FDR L/C: PG63245200

START DATE: 01/04/90 6iLLI`SG PERIOD: MONTHLY
?ILLING PARTY:
ACCOUNT TYPE:
ACCOUNT DDA:

ALTERNATE
DDA ACCOUNT
910-1-013572

BILLING TERMS:
BASE YEAR:

XCEPT GUST:

ARREARS
DYNAMIC
STANDARD CUSTOMER

JO7:{CARD F E E . _]NFInM/ISSUE/fART: ISSUED

FLAT AMOUNT: 0.00 FX CURRENCY: USA

CONDITIONAL BALANCE: 0.00 RATE: 0.0000
COMMISSION RATE: 0.5000

% OF BALANCE: 100
M I N I iN1Ut9 CHARGE: 360

CU4:4ET;FUNDENT GANK:

END DATE: 04/30/96 A?;CE^_ FLAG:

^f'_1'EHN,ATE `A4'T'i : N AM t, AUllhES S L:.i. ITY, L1' . iiNTAl.i

COUNTRY: CIT`f: ZIP:

ALTERNATE : NAME. ADDRESS, COUNTRY, CITY, ZIP, CONTACT
----------------------------------------------------------------------------------------

W.R. GRACE & CO. -CONN.
1114 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10035
ATTN: ROB ROMAINE
COUNTRY: NY CITY: NYC :IF:



0 • • • • • • •

AMENDMENT

ACCOUNTING INFORMATION FOR `r'i:c_345300

_IABILITY CODE: UNUSED [^,LANCE STAtiHY LiC DOMESTIC
CUST P r^

A;"ENDFD U.S. $ GALA."JCE: -.i1°.2 i9.00

$ AMEND AMOUNT: + is,734.00

.1.:n^T iT - ..-."f

`dT 'r'r"ih;i1'

F{` :`1NaL --='INT OF THi'33 D0 tU"IcNT 'r1ILL UF F'h.T:^.,T`D I N is^jttJ iJh'••+*

!SF'i

-----
v H

'F,'J31q-^-

S



'.etter of Glecht

' PAGE

LETTER OF AMENDMENT

•
The
•
Chase Manhattan Bank, N.A.

North American Trade Operations
4 Chase MetroTech Center - 8th Floor
Brooklyn, NY 11245

i;E:NE=)CIARY;
SECRETARY
STATE OF MARYLAND
DEPARTMENT OF THE ENVIRONMENT
:_.604 L-'RtJENI NG H IGHWAY
!-:ALTIM]RE r MD 21224

GENTE..EMEN:

OUR. LETTER OF CREDIT/ADVICE NO. PG632433,
BY ORDER AND FOR ACCOUNT OF:

W.R. GRACE ': CO. -CONN.
1114 AVENUE OF THE AMERICAS
NEW Y1]Rk:, NEW YORK 10036-7749

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

• • • •
W CHASE Cable Address: North American
=r Chamanbank Trade Operations

P0632453

APRIL 07 1995
DPD

AMOUNT IS INCREASED BY USD5.141.00 TO A NEW TOTAL OF
USDZ?H y Ey 3J . OQ .

ALL OTHER TERMS AND CiJNDITIONS REMAIN UNCHANGED.

VERY TRULY YDURS-v
', J. %

IZED SIGNATUkF^

3

F%984REV.4-92 Non-Negotiable Copy



^ etter of CIEdIt TheRChase Manhattan^ank, N.A. •W CHAS• Cable Add•ss: Nort• merican •L
North American Trade Operatlons ' r Chamanbank Trade Operations4 Chase MetroTech Center - 8th Floor _
Brooklyn, NY 11245

PAGE

LETTER O F AM ENDM ENT

DF_NEFIC IARY c
'3EEC R ETA RY
STATE O F MA RYLA ND
DEP ARTM ENT OF THE E NV I R ONME NT
250 0 E:R OEN I NG H I GHW AY
GALTIMORE, MD 21224

GE NTLE MEN:

OUR LETTER OF CREDIT/ADVICE NO. F•G632453
GY UFiDER AND FOR ACCOUNT tJF:

W.R. GRACE ^• CO. -CONN.
1114 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10036-7749

I N YOUR FAVO R IS AME NDED AS FOLL t]WS :

APRIL 28 1?93
L

AMOUNT I S I N CREA SED BY U SDB, 545. 00 T O A NEW TOTAL OF
USDZ93,374.00.

ALL OTHER TERMS AND COND I T' I O NS R EMAI N UN CHAN GED .

VERY TRUL Y YO URS,

AUTHORIZED SIGNAT

FG:3 2453

3

FR98<FEV.4-92 Non-Negotiable Copy



, • • • • • • • •
Letter of Credit The Chase Manhattan Bank, N.A. (.`FIA$E Cable Address: Trade Products

Trade Products Divlslon HII Chamanbank
1 New York Plaza - 6th Floor
New York, NY 10081

PAiE 1

IRtEVOCABLE STANDBf LETTER OF CREDIT

SE:RETARY
STITE OF MARYLAND
DEPARTMENT OF THE ENVIRONMENT
2S)0 BROENINS 1IGH4AY
3A,TIM)REr MD 21224

)EIR!SIR OR MA)AM:

PG632453

JANUARY 05i 1?90

WE 4ERE3Y ESTAB_IISH OUR IRREVDCIBLE STA09Y LETTER OF CREDIT NO.
PGS32453 IN YOJR FAVOR. AT THE REQJEST AND FORvTHE ACCOUNT OF J.R.
'3R1CE: CO.-COYN.i 111+ AVENUE OF THE AMERICASr NEa YORKr VEW YORK
10)36-7749. UP.TO THE AGGREGATE AMOUNT OF rW0 HUYD.RED FIFTf
SE/EN rHOUSAYD THREE HUNDRED FIFTY TWO U.S. DOLLARS AND NO CENTS
(S?57.352.J0). AVAILABLE UPON PRESENTAr10N OF

(1) YOUR SI3HT DRAFT. BEARIHG REFERENCE TO THIS LETTER O F CREDIT
O. PG532453. AND

(2) YOUR SI3NED STArEMENT READI4G AS FO.LOWS: "I CEITIFY THAT
THE AMOUNT OF THE ')RAFT IS PAYABLE PURSUANr TO REGULATIONS ISSUED
JN)ER AUTHORITf OF THE RESOURCE CONSERVATI9N AVD RECOVERY ACT OF
19161 AS AMENDE)°

THIS LETTER OF CREDIT IS EFFECTIVE AS OF JANUARY 05• 1990 AND
SH%LL EXPIRE ON APRIL 30• 1990. 9Ur SUCH E(PIR%TIOV DATE SHALL BE
AUfOMATICALLY EXTEVDED FOR A PERIO) OF 1 YEAR ON APRIL 30i 1993
AN) JN EACH SUCCESSIVE EXPIRATION DATEi UNLESS• AT LEAST 1?0 DAYS
3E;ORE THE CURRENT EXPIRATION DATE. WE NOTIFY 30TH YOU AND'-il.R. GRACE

::0. -CONN. BY CERTIFIED MAIL TdAr WE H4VE-DECIDEJ NOT TO EXTEND THIS
LErTER OF CREDIT BEYOND THE CURRENT EXPIRAfION DATE. IN THE EVENT YOU
ARE SO NOTIFIE). AYY'UNUSED POtTIOV OF THE CREDIT SNALL SE AVAILABLE
JP)NIP2ESE4TATION OF YOUR SIGHT DROFT FOR 120 DAYS AFTER THE Dt TE OF
tE:E¢Pr BY B)T4 YOJ AND W. R. GRACE & CO.-CONV.. AS S40'AN ON THE
SIiNED RETURN RECEIPTS.

WHENEVER THIS LETTER OF CRE)IT IS DRAWN ON UNDER AN) IN
CO(PLIANCE WITd THE TERMS OF THIS CREDITr 4E SiALL DULY HOVOR SUCH
)R1FT JPON PRESENTATION TO US. AND WE SHAL'_ DEPOSIT THE AMOUNT OF
THE DRAFT DIRECTLY INTO THE STANDBf TRUST FUND OF J.R. GRACE &
Co. rC)NN. IN ACCORDANCE WITH fOUR INSrRUClIONS.

COJTQNJED ON F7LLOJING PAGES

•

^ ^ eEV' 11/" Non-Negotiable Copy 3



Cetter of CAdit

?AiE' 2

The•hase Manhattan•nk, N.A.
Trade Products Division
1 New York Plaza - 6th Floor
New York, NY 10081

CNASE• Cable AdAss:
Chamanbank

PG532453

WE CERTIFY THAT THE WORDING OF rHIS LETTER OF CAEDIT IS

IDBNTICAL TO TiE W)RDIVG SPECIFIED IN 40 CFR 254.151tD1 AS SUC4
RE;ULArIONS dEdE C)NSTITUTED OV THE DATE SROWN IMMEDIATELY BELOW.

V£RY T2ULY,YOURS.
/ i

J,,. ....

TITLE
AUT HORIIED SIG ATURE

JAVUAR( OS. 19i0

Tradelroducts

rHIS LETTER OF CtEDIT IS SUBJECT TO THE MOST RECENT EDITION Of T4E
JN[FORq CUSTOMS AND PR4CTICE FOR D)CUMENTAIY CQEDITS PdBLISHED BY THE
INrERN4TI0NAL :HAM3ER O F C3MME2CE.

.

•

3
rz se. aei. +vea Non-Negotiable Copy



• •
I Letter of Credit

PAGE 1

LETTER OF AMENDMENT

BENEFICIARY:
SECRETARY
STATE OF MARYLAND
DEPARTMENT OF THE ENVIRONMENT
2500 BROENING HIGHWAY
3ALTIMOREi MD 21224

GENTLEMEN:

OUR LETTER OF CREDIT/ADVICE NO. PG632453

BY ORDER AND FOR ACCOUNT OF:
W.R. GRACE & CO. -CONN.t
1114 AVENUE OF THE AMERICAS
NEW YORK^ NEW YORK 10036-7749

0

Cable Address: Trade Products
Chamanbank

PG632453

MARCH 27 1990
D R F

:N YOUR FAVOR IS AMENDED AS FOLLOWS:

MOUNT IS INCREAS'cD BY USD8P048.00 TO A NEW TOTAL OF USD265i400.00.

LL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YOURS.

^̂^ •^ ,--. ^

0 0 • •

The Chase Manhattan Bank, N.A.
IIPII IIIqI

CHASE
Trade Products Division NU"
1 Now York Plaza - 6th Floor _
New York, NY 10081

AUTH'D$IZED SIGNATURE

•

F%984 REV.I1/BB



^--•^ Thikhase ManhattanAlank, N.A,

b

CFIA$^ Cable Add"ress:

Trade Products Division Chamanbank

1 New York Plaza - 6th Floor
New York, NY 10081

^AGE 1

_ETT ER OF AM ENDM ENT

BENEFIC IARY :
SEC RETA RY
STATE OF MARYLAND
DEPARTMENT OF THE ENVIRONMENT
2500 BR OEN I NG H IGHW AY
BALTIMORE, MD 21224

GE NTLE MEN:

OUR LETTER OF CREDIT/ADVICE NO. PG632453
BY ORD ER A ND F OR A CCOU NT O F:

W.R. GRACE & CO. -CONN.
1114 AVENUE OF THE AMERICAS
NEW YOR K, NEW YORK 100 36-7 749

MARCH 29 1991
SK

1

N YOUR FAVOR IS AME NDED AS FOLL OWS :

MOUNT I S I N CREA SED BY USD 1 0, 92 7. 00 TO A NEW TOTAL OF
SD 276, 327. 00.

PG63 2453

LL OTHE R TERMS AND COND I T I 0 NS R EMA I N UN CHAN GED .

V ERY TR YO URS

^ r.

A UTHO I S I GNAT URE

Non-Negotiable Copy

• •
Trade Products

3



• • • • • • • •
1

Letter of Credit The Chase Manhattan Bank, N.A. CHASE Cable Address: Trade Products
Trade Products Division Chamanbank
1 New York Plaza - 6th Floor
New York, NY 10081 -

PAGE 1

LETT ER OF AM ENDM ENT MARCH 30 1992
LC

BEN EFIC IARY :
SEC RETA RY
STATE OF MA RYLA ND
DEPARTMENT OF THE ENVIRONMENT
2500 BROENING HIGHWAY
BALTIMORE, MD 21224

GE NTLE MEN :

OUR LETTER OF CREDIT/ADVICE NO. PG632453
BY ORDER AND FOR ACCOUNT OF:

W.R. GRACE & CO. -CONN.
1114 AVENUE OF THE AMERICAS
NEW YORKr NEW YORK 1 00 36-7 749

IN YOUR FAVO R IS AMENDED AS FOLL OWS :

AMOU NT I S I N CREA SED BY U SD8 + 502. 00 TO A NEW TOTAL OF
USD2 84 r 8 29. 0 0.

ALL OTHER TERMS AND COND I T I O NS R EMA I N UN CHAN GED .

VERY TRULY YO URS,

A UTHO

PG632453

01,

3

FX 984 REV. Wsi Non-Neaotiahle Cnnv



hyea Menhattan Bank, N.A.
Of. ^redit Division
York P)aza

New York 10084 f

:(:.---isu)Isaijer) ('ser"

1APFLtc;qrlcin rur, STANDI3Y OR Nl"RFOI;r,nANc E L.ETI-E R C:G6' CREDIT
IN FAVOR OF: f ru f:' d,ttVt&E:D 7 NRf:11GN:r'-- --- = - - - - _
iState of Pr^>: Ir ^rpcl i i e

Dellver La
• an inevc•Cable-letler of Credil by FlAinn%lil L I_ s:51•;1n;mis3ion (Spe(;ify means

- il:.r'C SiOd lsst: ar may choose),'d_;.R, Grace & Co.-Conn.

^
ipir^

r-....-'-_.._---- ^ • :
"(

Io( "` G rac e & r' ;^. C nn. /'.PF;.
,
U1'E7..r^S TO;'FORh4

:: AccwnlParty " ) -'--^ ^--- WITH C(i!'JIIJ1t11TS NOTED,.
regale-amount of a191. 225.24.

I c'.ilt,?^c^.^ I n',.l,rr D. ISION(tc^t , e A or o.LqT both): : ,•--^ ^ 1

'afls at sight on lhe tssuer p:yable ai thu Issue!•s cw. ••fr rs a•:companlecTtiy'> ---• ft:ar^c pf
if

I56?):_
( See attache:] form oi letr

,Depart:nent. )f Envi^ )r:-
`' mental

.;(see'attact,^r,l fol.cl <^f
letter red••,n..,a^ I.;•r r.c'^:1 I.

,,,. • ;•E•'Ir;

EXPIRATION. DATE: (complete 1 Cr Z, P:U I bo:h): •
'For;negoti•alion credits on:y: Dratis and d0 umenl;, ml1S1 1:° daled er).l ne?oh:aed not later than

•Forall ether credits: Of ahs and dOcurl; enie 11:0at L-' I3tet' ^^ rU fn.•srr:;lecf to Iho Issuer at thp adhress set I-rlh
above.notlate(than__L.^i O I Q.. .
ra-. . .

:sted^Telez Qemand frori Bcneltria:y to tr> Issuc• e•'.!w,:

r;,},' ';. •• .

tc=: r_•a 1 :vz. ,.r.):,^rq: ....._ ._.__ _IEXPIRATION'UATE ( fone=,-cipl of

^..ontaip "Eke!tJreen" clausE in Re i.;:n;; a; •artn^•...:.^ i tc••t-1;•

aJVinqs QrohibiterJ . ` `

wise stated herein,the Oci!,t: l ca: Is a.)tlr;:,i.r.•J to ser,d al;
se,;t ae3ilobte.:

i NSTAUCTIONS: For con;:nuat;on ot
ms an integral part of thi5 ^•Uf:•ICa!ir..(,. '

-':^:'(:• , .. ... . .. l
i

DEMAND DEPOSIT A/C u
i....._v - _ .. ..t^ . ._. .i .^., . . . . .

t that n0shipmentor payn`E :t I6 Oe ^'2'^e i:, c•.:''•
this'f.p,r,li0aiioh is in ^rot?.^n <a Unit•.'r ^!?::'s

,Cy oontro! or other recul?' a,l^s. •-
yar antthat:F.eAprear+,en' bf:C:: hgs b^,c•n'.'.u:::

tec ted by or.on behalf of Ine •.ccount Pany.

Go..Ion H. Cllaar

The A^r<)^iment on the revor:o hereof Is hereby accepted..
end n:nrte pnplicah.le to this Appllcatfoll and the Credit.,

.'. i.1=

•, . •,.
' ^•t

Ass istant T r.easlu'•at -
u'-^^ ^' ^• (TMEFOLLO'•^Ir+G if, TO BE ExECu7ED IF THE%.PYUi:%•

^ti;Scs^'^_•• . ,^tr:.:;,...:.. .. .
IJTHORIXA?tON•AND AGREFMEsN-

EDtT5^a^i^;;y^^ ';,

OfofieipondentinrespeCtotanymafter!
ihere^3ra ereoGTheApplCanlseutnOri2(otOas519.:

pa{1OQ88np^nyl. conneC! . :thlhislransactionand,upo`

I(hifQN^! t^ tra05^Brrfd ora ?d
to

you. -

'^^ ^
y

^^°
.^^ .

f^, • T . ,. :,
•6^^^`'.: ?^^r

. i.f• •, ^

. . i•^uii^OFi^2EO8i6rIATUhE)

•

C^•t • 1 y-9o

•

i.;cuments to you in•orteairmail or.

:ps•(:,2! :n51rVC1!0•, t:' eI'.Ilded by erlclosed sheel ,

atta(110d f.or.w of fette•r of•Cred,it)•

icas NY'

Brennait • •
or •Y.ice : cTITLeI:
id`etit:- and Trea'-

tsur.e^r.;.

•



• The Chase •hattan Bank •
P. O. Box 29016
Brooklyn, NY 11202-9016

Cable Address: CHAMANBANK New York

Advising Bank

• ^ C.+I^ASt
• • • •

Beneflciary
M
A

r
0

^r^c*x**•^r^x*s** DIRECT *^r**^*^s^^*#**I

STATE OF CALIFORNIA - HEALTH AND
WELFARE AGENCY, TOXIC SUBSTANCES
7i4/744 F' STREET, P.O. BOX 942732
SACRAMENTO, CA 94234-7320

MARCH 14, 1997
L/C NO.: P-258307

AMENDMENT NO: 6

APPLICANT:
R GRACE & COMPANY

iii4 AVENUE OF THE AMERICAS
NEW YORK
NEW YORK

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE ABOVE-REFERENCED
LETTER OF CREDIT HAS BEEN AMENDED AS FOLLOWS:

I

i- THE EXPIRATION DATE IS EXTENDED TO APRIL 30, 1998.

ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.



• • • • • • • • •Letter of Credit The Chase Manhattan Bank, N.A. CHASE Cable Address: North American
North American Trade Operattons ^^ Chamanbank Trade Operations4 Chase MetroTech Center - 8th Floor
Brooklyn, NY 11245

PAGE ' " PG632273

LETTER OF AMENDMENT APRIL 28 1993
LC

L-JENEFICIARY:
STATE OF CALIFORNIA - HEALTH AND
WELFARE AGE NCY, Ti7X I C S UBST ANCE S
CONTROL DIVISION
714/744 P STREET, P.O. BOX 942732
^;ACRAMENTO, CA 94234-7:320

GE NT'LE MEN :

OUR LETTER OF CREDIT/ADVICE NO. PG63'273
BY ORDER AND FOR ACCOUNT OF:

W. R. GRACE & CO. - CONN.
1114 AVENUE OF THE AMERICAS
NEW YORK
NEW YORK 10 036- 7794

IN YOUR FAVOR IS AMENDED AS FOLLOWSa

AMOUNT IS INCREASED BY USD5,919.00 TO A NEW TOTAL OF
USD50,419,00.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YO URS,

AUTHU D bIGNATURE

3

FX 954 Rev.4.e2 Non-Negotiable Copy



Trade Products Division
1 New York Plaza - 6th Floor
New York, NY 10081

?PGE 1

LETT ER OF AM ENDM ENT

BEN EF I C I ARY :
STATE OF CALIFORNIA - HEALTH AND
WELFARE AGE NCY , TOX I C S UBST ANCE S
CONTROL DIVISION
DEP ARTM ENT OF H EALT H SE RV I C ES
714 /744 P S TREE T, P.O. BOX 942732
SACRAMENTOe CA 94234-7320

GE NTLE MEN :

OUR LETTER OF CRED I T/A DV I C E NO. PG 632Z 73
BY ORDER AND FOR A CCOU NT O F:

W R GRA CE & COM PANY
111 4 AV ENUE OF THE AMER ICAS
NEW YORK
NEW YORK 10 036- 7794

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

MARCH 29 1991
SK

AMOUNT IS INCREASED BY USD132.00 TO A NEW TOTAL OF
USD 3,332.00.

ALL OTHER TERMS AND COND I T I O NS R EMA I N UN CHAN GED.

F%^ REV. I1199 Non-Negotiable Copy

Chamanb•k

PG632273

3



• • • • • • • •

PAGE 1 PG53?273

]RAFT COPY - NON-N"sGJTIABL_

LETTEk OF AMENGMENT

8'tNEFiCIARY:

STATE CF CALIFORNIA - HcALTi AND

wcLFARE AGENCY, TOXIC SUESTANCES

CJNTRJL ^uIVISIO,V

C_°PARTMENT OF HEALTH SERVIC.:S
714/744 P STREET, P.C. "iUX 342732

SACitAMENTC, CA 94234-72-2G

MARCH 29 19i1

5i(

vENTLEME'V:

OUR LETT:R OF CR°DIT/A'JVIC_' NO. PG^2L27
3Y CROSR ANC FOR ACCOU`JT Or.

W k GRACc & COMPANY

1114 AVENUE Cr ThE AMERICAS

NEW YORK

NEW YORK 10035-7794

IN YJUR FAVCR IS AMEVC=C AS FCLLJ'dS:

AMOUNT IS INCREASED SY USC132.00 TJ 4 4^'.4 TOTAL OF
US'D 3,332.00.

ALL OTHcR TERMS AND CONDIT10:VS REMAIN UiVCNANGED.

V=_RY TRULY YOURS,

AUTHORIZED SIGNATURE



• • • • • • • • •

AMENUMENT

ACCCJNTIVG INFORMATION F'-P, L/C: r';53227391

LIABILITY CODE: LAUSEO 3ALANC9 STaNJBY L/C DOMESTIC
CUST P P

>MENDED J.S. $ cALANCc: 3r33i.0J

U.S. $ AMEyD AMi7UNT: + 132 .00

FEES:

AidEiVU"4ENT 100.00 ACCCUNT PA2TY
POSTA-;E 15.00 aCCCUNT pARTY

THE FiJAL PRINT DF T:1 IS DCCU`IENT WILL 99 PRI`lTcD IJ *='.VE'd YCRK:=:

( SP)

---
VER FIEJ



ISSUANCE

3ILLING INFORKATiON FOR L/C: PG53227300

START CATE: 08/17/89 3ILLING PERiJU: ANrJIVERSARY
3ILLING PAitTY: LIA3IL/TY PARTY ?ILLING TcRMS: ACVAVC°

ACCJUNT TYPE: DDA ACCOUNT BASE fEAR: DYNA'4IC
ACCOUNT JCA: 91C-1-013572 XCEPT CUST: STaNDARU CUSTC?1EQ

4ORKCARO FEES: CC4FIRM/ISSUE/PART: ISSU_D

FLAT AMOUNT: 360.C0 FX CURRENCY: USA

CONDITIONAL 3ALANCE: 0.7J :ATE: 0.0030

COMMISSION RATE: 0.0000
K OF BALANCE: 0

MINIMUM Ch:.R ,E : 0

CCRRESPOVCE`JT 5ANK:

°NJ UATE: 04/30/il C4NCEL FLAG:

ACCJUNT PARTY : NAM_, ADURcSS, i:CUKTRY, CITY, ZIP, CONTHCT

W R GM1ACE G CJMPANY

1114 AV=VUE CF ThEE ANERICAS

NEW Y DkK
NEW YURI

CJUNTRY: 4Y CITY: NYC ZIP: 1)035

ALTERNATt : NAME, ADDRESS, CDUNTRYs CITY, ZIP, CO?JTACT

Vt . R. GRACE 6 C0. - CONN.
1114 AV_NUE CF ThE AMERICAS
NEW YORK, NI=W Y76K 10036
ATTN: ROcE2T L. kOMAIAE
COUNTRY: NY CITY: NYC IIP:



•

Mr. Dapid Campbell:

•

The ChaseMarihattan Bank; N.A.

F. J. Brennan
5?nior Vice President and Treosurer

W. R, Grace & Co.
Grace Plaza

, 1 1 1A, Avenue of the Americas i

New York, NY 1C036-7794

1 Chase Manhattan Plaza
U.S :Trade -- 10th Floor •

3I1^
New York, NY 10081

Dear Mr. Campbell:

^

in connection with your recent phone conversation with
Robert L: Rcjmaine, I hereby request that you increase the maximum
amounts of the following letters of credit by the respective
increments as indicated in column 5:'

(1)

L/C No.
PG632022

- PG632453
Total

(2)

L/C Date

(3)
Current
Amount

(4)
Revised
Amount

^5)
Amount of
Increase

06/28/89 $ 250,000 $ 260,400 $ 10,400
06/28/89 49,920 51,000 1,080
08/22/89 3,100 3,200 100
01/05/90 197,225 198,000 775
01/05/90 257,352 265,400 8,048

$757,579 $ 778,000 S 20_^ 403

in addition, would you please advise the respective
beneficiaries in writing (with a copy to Mr. Romaine at the above
address),as to the amount of increase and the revised amount for
the respective letters of credit. Attached is a list of the
beneficiaries' addresses and the corresponding Chase L/C numbers.

Your efforts to expedite the above action are greatly
appreciated. As this request is being transmitted to you
initially by fax, the originally-signed letter is being sent to
you via express mail so that you may receive it tomorrow morning.

PG632108

G632452

•





•r«r Wr ^r ^^' • The •se Manhattan B•k, N.A.
Trade Products Division
1 New York Plaza - 6th Floor
New York, NY 10081 -

^^^Nldl G~ASE •
CUaoie
hamanbankt.

i raoe r'TGaucts

PAGE 1 P6632273

IRREVOCABLE LETTER OF CREDIT

DATE AUGUST 22. 1989
LETTER OF CREDIT NO. PG632273

STATE OF CALIFORNIA - HEALTH AND WELFARE AGENCY
TOXIC SUBSTANCES CONTROL DIVISION
DEPARTMENT OF HEALTH SERVICES
714/744 P STREET
P.D. BOX 942732
SACRAMENTO. CA 94234-7320

ATTN: FINANCIAL RESPONSIBILITY UNIT CHIEF

DEAR SIR OR MADAM:

WE HEREBY ESTABLISH OUR IRREVOCABLE LETTER OF CREDIT IN YOUR
FAVOR AT THE REQUEST AND FOR THE ACCOUNT OF Y. R. GRACE & CO. -
CONN.. 1114 AVE. OF THE AMERICASP NEW YORK• NE_Y YORK 10036-7794
IN THE AGGREGATE AMOUNT OF f3.100.00. THREE THOUSAND ONE HUNDRED
DOLLARSi AVAILABLE UPON PRESENTATION BY YOU OF:

(1) YOUR SIGHT DRAfT(S) ON US BEARING REFERENCE TO THIS
LETTER OF CREDIT NO. PG632273 AND

(2) YOUR SIGNED AND DATED STATEMENT READING AS FOLLOWS:

"WE CERTIFY THAT THE AMOUNT OF OUR DRAFT DRAWN UNDER
THE CHASE MANNATTAN BANKr N.A.• LETTER OF CREDIT NO.
P6632273 IS PAYABLE PURSUANT TO REGULATIONS ISSUED
UNDER AUTHORITY OF THE CALIFORNIA HAZARDOUS WASTE
CONTROL LAW."

PARfIAL DRAWINGS ARE PERMITTED.

EACH DRAFT MUST BE MARKED "DRAWN UNDER THE CHASE MANHATTAN BANKr
N.A.r LETTER OF CREDIT NO. P6632273 DATED AUGUST 22. 1989."

EACH DRAFT MUST ALSO BE ACCOMPANIED BY THE ORIGINAL OF THIS
LETTER OF CREDIT UPON WHICH WE MAY ENDORSE OUR PAYMENT.

AGREE WITH YOU THAT EACH DRAFT DRAWN AND PRESENTED TO
US AT OUR ABOVE OFFICE AT ONE NEW YORK PLAZAi NEW YORKP NEW YORK
10081 IN COMPLIANCE WITH THE TERMS OF THE LETTER OF CREDITr SHALL BE
DULY HONORED UPON PRESENTATION TO US AND WE SHALL DEPOSIT THE AMOUNT
OF THE DRAFT DIRECTLY INTO THE STANDBY TRUST FUND OF W. R. GRACE &
CO. - CONN. IN ACCORDANCE WITH YOUR INSTRUCTIONS. -

CONifM#Qn 9ActFc%^PA% isPs004vised today in accordance with your instruction(s). Prompt notice to us is required
if you do not agree that our action was in accordance with your instruction(s)."

2"^ eEV'^^103 Correspondent's Non-Negotiable Copy



'cuc^ vr v?cuu ThAhase Manhattar•ank, N.A. itp̂AY CMASE Cable Address: Trad•Products
Trade Products Division pp^ Chamanbank
1 New York Plaza - 6th Floor
New York, NY 10081

PAGE• - ,2 P6632273

SPECIAL INSTRUCTION:

THIS LETTER OF CREDIT IS VALID UNTIL APRIL 30o 1990 AND SHALL
THEREAFTER BE AUTOMATICALLY RENEWED FOR A ONE-YEAR PERIOD UPON SUCH
DATE AND UPON EACH SUCCESSIVE ANNIVERSARY OF SUCH bATE. UNLESS AT ''.
LEAST ONE HUNDRED TWENTY ( 120) DAYS PRIOR TO SUCH ^I^"EXPIRATION DATE OR
EACH SUCCESSIVE ANNIVERSARY OF SUCH DATE WE NOTIFT YOU IN WRITING BY
EITHER REGISTERED OR CERTIFIED MAIL THAT WE ELECT,'NOT TO RENEW THE
LETTER OF CREDIT FOR SUCH ADDITIONAL PERIOD. IN THE EVENT YOU ARE 50
NOTIFIEDi ANY UNUSED PORTION OF THE CREDIT SHALLiBE AVAILABLE UPON
PRESENTATION TO US OF YOUR CLEAN SIGHT DRAFT ON'AR BEFORE THE THEN
CURRENT EXPIRATION DATE.

THIS CREDIT IS SUBJECT TO THE MOST RECENT EDITiON OF THE UNIFORM
CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS. PUBLISHED BY THE
INTERNATIONAL CHAM9ER OF COMMERCE.

CHASE MANHATTAN BANK N.A."
NEW Q EW YORK

^ 00
AUTHORIZED SIGN#'fURE

DATED4 AUGUST 22P 1989

"This is an exact copy which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required
if you do not agree that our action was in accordance with your instruction(s)."

^^ aEV' 11/M Correspondent's Non-Negotiable Copy
2
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DRAFT COPY - NON-NEGOTIABLE

LETTER OF AMENDMENT

BEN:FICIARY:
STATE OF CALIFORNIA - HEALTH AND
WELFARE AGENCY. TOXIC SUBSTANCSS
CONTROL DIVISION
DEPARTMENT OF HEALTH SERVICES
714/744 P ST.REET. P.O. BOX 942732
SACRAMENTOt CA 94234-7320

MARCH 27 1990
DRF

GENTLEMEN:

OUR LETTER OF CREDIT/ADVICE NO. PG632273
BY ORDER AND FOR ACCOUNT OF:
r R GRACE S COMPANY- CONN.i

1114 AVENUE OF THE AMERICAS

N"cW YORK

NEW YORK

10036- 7794

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

AMOUNT IS INCREASED BY U3D100.00 TO A NEN TOTAL OF USD3f 200.00.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YOURS/

AUTHORIZED SIGNATURE



k '"ct "tENT

ACCOUNTING INFORMATION FOR L/C: Pu63227300

LIA9ILITY CODE: UNUSED 3aLANCE STAND2Y L/C DOMESTIC
CUST P p

AMENDED U.S. $ SALANCE:

U.S. $ AiMENJ AMOUNT: +

3^200.^_v

100.00

FEES.
AMENDMENT 100.0? ACCOUNT PARTY
POSTAGE 1:.03 ACCOUNT PARTY

(SP)

T4? FINAL PRINT CF THIS DOCUMENT WILL BE PRINTED IN **NEk YORK**

--------------------
VE31FIED



• • • • :>>UA

------^-----

31LLIN; INFO^?"A11ON FOR L/C: PG63227300

START DATE: 03/17/89 51LLING PERIOD: ANNIVERSARY
oILLING PARTY: L:A?ILITY PARTY 3ILLING TERMS: ADVANCE
ACCOUNT TYPE: DDA ACCOUNT 9ASE YEAR: DYNAMIC
ACCOUNT DDA: 910-1-013572 XCEPT CUST: STANDARD CUSTOMER

WORKCARD FEES: CONFIRM/ISSUE/PART: ISSUED

FLAT AMOUNT: 350.00 FX CURRENCY: USA

CONDITIOMAL BALANCE: U.0) RATE: 0.0000
COMMISSION RATE: 0.u000

% OF BALANCE: 0
MINIMUM CHARGE: 0

CORRESPONDENT 3ANK:

END DATE: 04/30/9:. CANCEL FLAG:

ACCOUNT PARTY : NAMci aDD3ESSi CCUNTRYi CITYi ZIPi CONTACT
----------------------------------------------------------------------------------------

W R GRACE & CONPANY
1114 AVENUE CF THE AMERICAS
NEW YOR<
NEW YORK
COUNTRY: NY CITY: NYC ZI?: 10036

ALTERNATE : NAMEt ADDRESS. COUNTRY. CITY^ ZIPf CONTACT

--------------------------------------------
W. R. GRACE & CO. - CONN.
1114 AVENUE OF THE AMERICAS
NEW YORKi NEW YORK 10036
ATTN: R03ERT L. ROMAINE
COUNTRY: NY CITY: NYC ZIP:



,
Letter Cr Credit The Chase Manhattan Bank, N.A. ^' ,^I^ CNASE Cable Address: Trade Products

Trade Products Division [tH
mmo

Chamanbank

New York, NY 10081
1 New York Plaza - 61h Floor

PAGE 1 PG632273

,

LETTER OF AMENDMENT MARCH 27 1990
DRF

BENEFICIARY:
STATE OF CALIFORNIA - HEALTH AND
WELFARE AGENCYi TOXIC SUBSTANCES
CONTROL DIVISION
DEPARTMENT OF HEALTH SERVICES
714/744 P STREET, P.O. BOX 942732
SACRAMENTO, CA 94234-7320

GENTLEMEN:

OUR LETTER OF CREDIT/ADVICE NO. PG632273
BY ORDER AND FOR ACCOUNT OF:
W R GRACE & COMPANY- CONN.r

.1114 AVENUE OF THE AMERICAS
NEW YORK
NEW YORK
10036- 7794

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

AMOUNT IS INCREASED BY USD100.00 TO A NEW TOTAL OF USD3.200.00.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YOURS.

AUTNOf2,
.̂ .^,^
IiED

^
SIGN
\^
AT

3
sea eEV. 1 ree Non-Negotiable Copy
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' 41PMorgan Chas Bank

c!o JP.MorgamTreasury Services
Global Trade Services

10420 Highland Manor Drive
Tampa, FL 33610

0

TO:
DOMESTIC MONEY TRANSFEF. DEPT.
10420 HIGHLAND MANOR DRIVE.

•'_ • • • •

rJPMOrgan FUNDS TRANSFER MEMORANDUM

DATE- JULY 01, 2002
L/C NO: P-294600
TRANS NO: 038

PLEASE EFFECT A PAYMENT VIA FEDERAL FUNDS TRANSFER AS PER DETAILS HEREIN:

PR IiNCIFAL AMOQN1- 3800,000.00

a^# mtt#^###tt#u-it^t#^tt#irtrit^ ttarsu-^tt^tttfttit

^ PAYMENT AMOUNT: $800,000-00

PAY TO

REF.

FOR A/C OF

jPt-1GRGAN CHASE BANK
NEW YORK NY 10004

P-,^94600

/AC507953312 NY ESCROW INCMNG WIRE
REF A/C312812.2 WR GRACE
ATTN: VICKY CALDAS

DEDIT: JPMORGAN CHASE BANK
LETTER OF CREDIT DEPT.

REMARKS TO PAYEE.

P-294600- -038-PS-02-

.

y i Z

- 1 -



. *+Moryan Chas* Bank

c/o JPMorgan.Treasury Services
Global Trade Services

10420 Highland Manor Drive
L i CTaFi4^p^, FL33610
P-2946U0

• • •

^FJ PMor%%11E OF FEDERAL FUNDS TRANSFER

TRANS. NO. ACCOUNT NO. DATE
038 021000021 JULY 01, 2002

TO:
/AC507953312 NY ESCROW INCMNG WIRE
REF: AiC:3.12812.2 WR GRACE
ATTN: VICKY CALDAS

THROUGH:
JPMORGAN CHASE BANK
NEW YORK NY 10004

THEIR REFERENCE NO.: P-294600

WE HAVE EFFECTED PA'.'MENT VIA FEDERAL FUNDS AS DETAILED HEREIN:

PRINCIPAL AMOUNT

AMOUNT

2800,000.00

TOTAL

$800, 000. 00

UNLESS OTHERWISE STATED, THIS ADVICE DOES NOT CONSTITUTE A RELEASE OF ANY
GUARANTEE/RESERVE HELD IN CONNECTION WITH THE TRANSACTION.

P-294600- -038-P6-03-

- 1 -



•iPMorgan Chalk Bank

do 1P.Morgan•Treasury Services
Global Trade Services

^ 104zQ i land Manor Drive
F `^33610

•

TO:
W.R GRACE & CO.-CONN.
7500 GRACE DRIVE
COLUMBIA, MD 21044
ATTN: TREASURY DEPT.

•'^ • • • •

'400JPMorgan PAYMENT ADVICE

TRANS. NO. ACCOUNT NO. DATE
038 444-341587 JULY 01, 2002

WE HAVE EFFECTED PAYMENT UNDER THE LETTER OF CREDIT INDICATED ABOVE AS
DETAILED HEREIN.

TOTAL DRAFT AMOUNT $;800,000.00 AMOUNT TOTAL

WE HAVE DEBITED YOUR A/C 324-331754:

PRINCIPAL AMOUNT $800, 000. 00

$800, 000. 00

BENE DRAWDOWN

UNLESS OTHERWISE STATED, DOCUMENTS HAVE BEEN PRESENTED TO US OR NEGOTIATED
WITHIN THE EXPIRY DATE OF THE RELEVANT CREDIT OR WITHIN THE SPECIFIED PERIOD
OF TIME AFTER THE DATE OF ISSUANCE OF SHIPPING DOCUMENTS IN ACCORDANCE WITH
UNIFORM CUSTOMS AND PRACTICES.

WE DO NOT ASSUME ANY RESPONSIBILITY FOR THE VALIDITY, OR GENUINENESS OF THE
DOCUMENTS RECEIVED UNDER THIS CREDIT, IF ANY, NOR FOR THE DESCRIPTION,
QUALITY, C^UANTITY, OR DELIVERY OF THE GOODS PQRPORTING TO BE REPRESENTED
THEREBY.

P-294600- -038-P1-01-

- 1 -



• • • • • • • ^

,

Certification

I certify that the amount of the draft is payable pursuant to the regulations issued under authority
of the Resource Conservation and Recovery Act of 1976, as amended, as referenced in the
Administrative Order by Consent for the Blackburn & Union Privileges Superfund Site (Docket
No. 1-99-0027).

G - i3- o4;-
Date

Z-jl^ t.3 . 0
Robert W. Varney
Regional Administrator
EPA New England, Region 1

^
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i
NJJPMor anChase

, 9

FAX
Date 06/28/02

Number ofpages including cover sheet 2

TO: Valerie Bauldie

Specialized Reporting

Phone 201-595-6883

Fax Phone 201-595-6777

CC:

FROM. Thomas F. Maher

380 Madison, 9fb Floor

Special Loan Dept.

Phone 212-622-3671

Fax Phone 212-622-3783

REMARKS: q Urgent q For your review q Reply ASAP q Please Comment

re: WR Grace .

I

All documents accompanying this facsimile transmission contain confidential information which may be legally
privileged. The information is intended only for the use of the recipient named above. If you have received this
facsimile in error, please immediately notify us by telephone to arrange for return of the original documents to us.
Any disclosure, copying, distribution or taking of any action in reliance on the contents of this faxed information is

I strictly prohibited.
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FROM.,HASE SLG (FRI) 6. 28' 02 8;52/ST. 8:51/N0. 4863795541 P 1

JPMosganChaee
57s wuhington Blvd.
SPecialized Reportiog
Jersey City, New Jersey 07310

Date (y i ^d -b 2

TO:

FROM. Valerie Bauldle

PHONE:
FAX:

PHONE: 201-595-6883
FAX: 201-595-6777

A

RE: W0,
("- , a,- CsL

Number of pages including cover sheet:

Message

10-d NOSIQtlW-08e-91S 01 owdr aj 9T:6e 2002 82 Nnr



rceporang 380 Madison, 90 Floor

Special Loan Dept.

Phone 201-595-6883

Fax Phone 201-595-6777 Phone 212-622-3671

CC: Fax Phone 212-622-3783

REMARKS:

re: WR Grace

q Urgent q For your review q Reply ASAP q Please Comment

Al documents accompanying this facsimile transmission contain confidential inforrnation which may be legally
privileged. The information is intended only for the use of the recipient named above. If you have received this
facsimile in error, please immediately notify us by telephone to arrange for return of the original documents to us.
Any disclosure, copying, distribution or taking of any action in reliance on the contents of this faxed information is
strictly prohibited.
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FRO,Mp oJPORG,^A1eSBY LC BROKER/DEALER UNIT (MON) 3. 3' 03 16:44/ST. 16:39/N0. 4870314328 P26
sraoqyn, NY 112az-901e

VC NO. : P-294600

Cable QiAMAN9IWK New York

AdWany YeNtC I APPLICANT:
DIRECT W.R. GRACE & CO.-CONN.

7900 GRACE DRIVEC COLUMBIA, MD 21044

F
JOHN P. DEVIA^ REGIONIAL AMOUNT: USD 600 000.00
ADMINISTRATOR, EPA NEW ENGLAND

r

(EIGHT HUNDRED '^HOUSAND
REGION i ONE CONGRE9 BTREET AND 00/100 UNITED STATES

M

^ SUITE 1150, BOSTON, MA 02114-2023 DOLLARS)
0

IRREVOCABLE STANDBY LETTER OF CREDIT

BENEFICIARYs
.JOHN P. DEVILLARS
REGIONAL ADMINISTRATOR
EPA NEW ENGLAND REGION i
ONESTONGN^AS021i^13^ITE 1100

DEAR SIR:
.

WE HEREBY ESTABLIS1 OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO.
P-294600 IN YOUR FAVOR AT THE RE9UEST AND FOR THE ACCQUNT OF W.R.
GRACE IL CO. -CONN., 7500 GRACE DRIVE COLUMBIA, MARYLRND 21044 UP TO

t900,00^.00T^, AAV^AILAAtEEIUP^O PSE^NDTATI^ONS^
DOLLARS AND NO CENTS

(1) YOUR SPI^^ORAFT^BEARING REFERENCE TO THIS LETTER OF CREDIT

(2) Y$U2JJGNBDT^A7EMENTAiMO
ATIO^F THE

FOLLOWS :
PAYABLE

PURSUANITFYTO REGTTULAF^TION'S ISSUED UNDER AUTHORITY OF
THE RESOURCE CONSERVATION AND RECOVERY ACT OF 1976
AS AMENDED."

Dm(PIREON ŷp^^̂D3T 2000 B^aJTIBUCFISEXP I R^i4TI DA^ SF^L
AND SHALL

NMO
AUTOMATI^LY EXTEN&D Fp^ A PERIOD OF AT LEAST ONE YEAR ON THE ABOVE
EXPIRATION DAT^F 3 2000^AFNpD̂EON EACH SUCCESSIVE EXPIRATION

t^TIFY
UNMLESS

TO
^W. p gRYACg.FB6 CO,-CONB^Y T^IFIEDT^ILDTHTAf

^
E..^XVPIRATIION DATE. INT^DEVENTSYOUTi4R^E S^O N^OTIFI^E'BD^AN^Y UNUSE^
PORTION OF THIS LETTER OF CREDIT SHALL BE AVAILABLE UPON PRESENTATION
OF YOUR SIGHT DRAFT FOR 120 DAYS AFTER THE DATE OF RECEIPT BY BOTH
YOU AND W.R. GRACE 6 CO.-CONN., AS SHOWN ON THE SIGNED RETURN
RECEIPTS.

-CONTINUED-

t

P-294600- -001-Li-01-

0



, • e w • a • • •
FROM JPMORGAN SBY LC BROKER/DEALER UNIT (MON^ 1_303 16:45^ST.16:39/N0.4870314328 P 27

P.O.Box2B016 . w- aaa n i.r.,o• Iwvar:ac^ a, isss

, &ooldyn, NY 11202-9018 L/C NO -: P-294600

hAle Addresx QIAMANBJWK New York

Advlaeq Bmk
Mx^r+^^w+Hlw^ DIRECT *

APPLICANT:
W.R.

GGRADRIYE^^^
COLUMBIA, MD 21044

M JOHN P. DEVILLA^RS, REGIONIAL AMOUNT: USD 800,000.00
", ADMINISTRATOR, EPA NEW ENGLAND r(EIG{T HUNDRED THOUSAND
L REGION Is ONE CONGRESS STREET It AND 00/100 UNITED STATES
, SUITE 1100, BOSTON, MA 02114-2023 DOLLARS)
0

WH6NIaVER THIS LETTER OF CREDIT IS DRAWN UNDER AND IN COMPLIANCE WITH
THE TERMS OF THIS CREDIT WE SHALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO US AND Wit SHALL DEPOSIT THE AMOUNT OF THE DRAFT
DIRECTLY INTO THE STANDBY TRUST FUND OF W.R. GRACE & CO.-CONN. IN
ACCORDANCE WITH YOUR INSTRUCTIONS.

WEHET WORDING
THAT

EDOINI40 CFR264.15!(D) AS
CREDIRET

^IA.ATNONS WEREO
CONSTITUTED ON THE DATE SHOWN IMMEDIATEI.Y BELOW.

THIS CREDIT IS SUBJECT TO THE MOST RECENT EDITION OF THE "UNIFORM
CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDIT3 PUBLISHED BY THE
INTERNATIONAL CHAMBER OF COMMERCE <UCP 5003,^ OR "THE UNIFORM
COMMERCIAL CODE."

VERY TRULY YOURS
THE"CHASE MANHATtAN BANK

. ,
. . ^...^ .R..

SIGNA F ISSUINC INSTITLIITON

TITLE: . . .a"ORMIMM('& .. ......

DATE: .. Z ....

^s

I

P-294600- -001-L.i-01-
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FROM JPMORGAN SBY LC BROKER/DEALER UNIT (MON) 3. 3' 03 16:45/ST. 16:39/N0, 4870314^28 P 28r.lvm l
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AUTFiOR1ZATION AND AGREEMETIT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY
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TINA LAYRE I AfSyWJT : USD .6Z0"OOO:OO
ĴEISMY DFpARTME77T OF tSIX IAJMDFQFD TW^NTY THpUSA1VD

L

STATE OF NM
EMkIRONmENTAL PROTECTION AND 00/100 UNITED STATES
(SEE BELOW FOR FULL NAH 4 ADDRESS) ' DOId_AR9)L

IRR£VOCABLE STANABY LETTER.bF CREDIT

$gNEFICIARY:
TINA LAYRE SUPERVISOR
STATE OF.. ;911 JERSEY. TFfEWT.OF .
ENVIRONMENTAL- PROTECTION .
DIVISION OF R^ i8LE PARTY SITE'^IATION
SuREAU OF Ft1ND^^ANAGEMENT, COliPLIA RECOVERY
22 SQUYFI CLINTON AVENUE - 3RD F1., R
TRENTON, NJ 08625

WE HEREBY gS-TAHLIffiH OUR IRREVOCABI.E S7MDaY CLrtTER `OF CREDIT NO.
`A-'249r'596 IN.YmJR FAVOR, AT. TNE.:RERUEFi A1^:F'OR..TME ./IC:L7Ol&IT OF W_R.

R
IACE

A
CO. -CONN•' 7500

.^Rk`^D A^t
^IA^YLrtIND 21044 UP TO.

AN AGCREGAIE AMOUNT OF SIX ^} XWENTY iJ.6wDO1.LAR8
AND NO CENTS (t1SD620,000.00), AVAIL UPON PRESENTATION OF:

(i)` YOUR 8IGHT vtqFT; BEARING)zEFERENCE TO THIS L.ETTER OF CREDIT
: .,:. . NQ•.. .. P72M946,. AND . . . . . I "n .. . ., . . .. .

<ai YOUR-SIGNED

ST,P NT^ T YTY^URBIlA T'O REGLN ATTONSD ^AU
N.J.A.C...T:ZiC AND '.SB: 8-3 SCC."

ATTE A8^19̂9L̂^A^ SHALLOv-
EXPIRE ON R^ ^T 2^,Ht^JT2^ EXP RATIOM^Dsucm

T
p^

1fEAFt AHOYE.-OFTqMA F0 A PffR I O A^ L T
R^

I ^^^^Tg ^qpp ^ ^^^ ^ ^I ATI7
T 6SEXPIRATION DATE WED,4YE, UNLEBS' AT L i AAYS bffORE THE CL1RitENT

l3lITIFY BOTH Y W.R. GRACE & f.'Q-CONN BY CERTIFIED MAIL THAT WE
HAVE DEC_7AED^qNOT T. ^ETXTF,ND THIS LETTER UF tREDIT BEYOND THE C1^FJlT

PORTII THI ^ TEk^^DxTMb"HAL^L ^ A^VAIIF,IAEF4^ tONPRB^$F'.NTATION
OF YOUR.SIC^HT ,.^y^^.

nrMi
T^.FOR 120:DAYS AFTER THE DATE OF RECEIPT 9Y-BOTH

YOU AND W.R. v & TX3.-CONNw, AS BHOWN'ON THE $'1('vNED.RETUkN '`..,



r TIN

VEE

A LAYR"
.

BUPERYg^DE
fMEkT pF

ENA: f^ROT^CTI^
p^

<SEE Sfl l^d 1 C^t F11LL NAi^ 3 ADDRESS)

RECEIPTB.

WHFIlEYER THIS LETTE^_OF CR6DIT IS DRAWN tJNDBR IN.COMPI.IANC6 WITH

T̂IO
HONOR

PRESENTA^N 0*l^AND 1k SMALL .THE AM^7 OF^THfi DRAFT
DIRECTLY INTO THE STAN^ y TRLIAT: FUND OF 6i.R. GRAGB 6 CO.-CONiI. IN
ACCORDANCE WITH YOUR I^TRUCTIt7l^. .

THIS TO

GOMM£RCE. PARIS, FRANCE F1J8t.ICATIDN
UNNT^TI^^iAL^CHAHDER

PRACTICE

500).
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FROM IT!)1 T. 9+10 0 1Tuiliaidl'tiyrltiti^t^^r19
P Y

^r-

Pfa
rwy^//^ eoermawo.Ow.Thoiapnb«IAppGosoeb..8an^r«r.A^m.et^..

MPMI^iI rY{d IM A/#WMtl(s) to roAh 11u IMwm e11M 1«Mr Of pNb Mf h(M.h Up (^/M)

eO0 11. M 4fW. TM sawM NA, .h7d %ip wylr I. W..ser w 7ssY. IM L«I« M CiNM,

M, hAI tlr Tams aN Ceodn:e..• that y.w.s M w411a.A:y Osllwew Mm APPOIX1,410) ma r.

A.p.Irrwh., a w.«. m..aya.oo «OrAp^w^p I. nwib.w. uw, lA. PM•tewWr

w..1+OV+^an ywl r» eoaurmc. «eewu «.re rAov^^) a a.n.s.emldw «cW

ro(M) ^OipWm aM rl.es our Aqhls,.M ww.de..•.CMI. is w YnM w1iWS cfKM1.Mm..

rM mMMw ill AWwrbYsn e11M .CC<YM 11 W^OEOIN sUy M MI /f. it OAR YM«

.IarA 1M Acc«wt Mrts pews to be bouna byt^wt

PV11: AMlbd«INritYdOyorPeMormMroLelUrdCtMk

TO: TIIGCMA9QIWOIATtlu+OMK
9.IIOny Ira A Or.au - Ruan 1710
S Mhyr 8swt • 171m Flaar
fYra TtlU, NY 10041

TM MIOwsNaO be4Y lawms9s) Nu yeo IsanlOOrnwocHle wlre. «a.mt br

O O Tuealenuopon (9oedM meuft _J W^oul+er senw
(M nen. maF4 n.w. mn rMsr^'-

n rnWrt oPc ro BE Aov/Jeo rNROUCx' o c+lat erot E/iaO
To taI mwwlw w

'510.+e oS Wtlu? .sey 'di°9oe°""I
D6para.^tnt a4 vlrOU o(eniaa Prrfect!«n
bmsiam s;b1e Gdu Siie^Rr.+tmdia'tiorT

l^a^rtnuo Mana6C^e.tS.oLiARc.b°^ Rec.n^j

I: +rvl ttnye - 3" Floor
Tre.i iex., !VS 0 E49 dS

reemnawri __

eyaMrd LA'. n. ^!^'_w.
.r . /^

F«.oalw^fd L^• f',1^ . '1- Co . - L

UpbNlge0d0^1^0Ytd ^ (O,R), 000

A^rAW b/(pm0leh A «B, ^$j boNy;

A.

See GL+^e'icJ^e^ Le++Q.r a-^ Gi<A.A

11. O TK 010 Tdo Oe.wQ la Os bwua WMIP.

i)WIRAflONDATE:

anq dell
1? 11 1pp0ingommummm^

^Cnlben01i1'Os•Yr"^r aWe.vihrob«1ns1^0rMnMleselro..rarwrWOesawlla«P,

D Pnwltw.sl^Prale^ea

UrNas oM: mbA N«I. M Wok (r aq) In wAplh.d N s.nd I down«1 w You
In ww.Y1W «conkr se.kr, il a+

Lltpda1M41wdelr: ! .e^ kbw. II.dd6.lulsp.aanaekd.inchMa.ddimmi .h«e. 1uessism
tarnl rrnllfqnq Putd RA Iyy^Mrs

•a-»tfls-sll
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FROY (TUC) 17. 7'99 10^07/SF.10:01.10.4660950514 F' 3
Prf I4 Tnws aM cardWona ^
IR ^^ ana by the BalOt or tnu GrMrt as raquund in the s.ppi^cslian, e,lo npplieru tlereA aprar,s

t'.

IIrMOdYlBbee.
The IeNe.illB Ierm+slheP ta+• the incanirlps aN brN Deraw:

(1) ',PIROM' ^IWq sKA pNy 71Bninp the Applicallon. uhr,leer a order Pany a as Aacowe FMy

Cl) •pynwuRM' RNia On AppEaPlon, tne felms «td Conaloona and R,e AulnnraMlou.

(^ 'AOeOrYtion^PUt I Of WspramuH and NIaA Wo muuac all suosepuom wMl•n and oLar rep.rasrs by
tlu 1lppisH M to The GA.

(4) meob tM bwm of the Gud1 a infaued m Pan I.

(5^ "f̂.ln^• rrINPS IM 4Wr el aaOC blWd by the Bald by We/ as the AppntaM pu(suanl to the AypYWM4 OL
aIM'h CMM may M MIMMed 40m lim• to urne.

anblirS,)o igM
^^

be Paylooll
u
461

^1p1, aoq^alenurf. taNenwlrNion (L.c!Jdlng bn not Inllil.d to 1Ne: or eeMa) or

^ qWW aaRy^ mrtro any paql
atlliqGl^^ol.yler

than dw AppllciM NaDk for the oltliyMions of 1M Appicarlt rsnder

(y '{rnYpm CWMms YN PI^Wq' mQns IM UnIMn. CuMmf and PrfnUC^ rnt Oxrnrwary Caine ts^Mi
RrwTMp^^Wndlar^ne fNbpqHan No. 600, or any aubspuem re..aloA Inereof adMrW lo by

Z ^M.snKM^APPI
OW

uq.

A. AqrLwrt TM rAA pa LPWr BanM, an dr.mra. M ver̂qBank's p^1i^mdoPM PrMn, in mmdialely tvol'M64

^^^oprn^p^fy^
each
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p

^ mom ^r^ee^
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OW 01 CM ^1R3 pBp11P1^ a^ IMWWPM
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FOR INTERNAL IDENTIFICATION
PURPOSES ONLY

OUR NO. P-211196 OTHER

APPLICANT: W. R. GRACE It CO. -CONN

ISSUE DATE: MARCH 7, 2001

IRREVOCABLE LETTER OF CREDIT NO. P-211196

TO: NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA AND/OR
AMERICAN HOME ASSURANCE COMPANY AND/OR
THE INSURANCE COMPANY OF THE STATE OF PENNSYLVANIA AND/OR
COMMERCE AND INDUSTRY INSURANCE COMPANY AND/OR
AIU INSURANCE COMPANY AND/OR
BIRMINGHAM FIRE INSURANCE COMPANY OF PENNSYLVANIA AND/OR
ILLINOIS NATIONAL INSURANCE COMPANY AND/OR
AMERICAN INTERNATIONAL SOUTH INSURANCE COMPANY AND/OR
NATIONAL UNION FIRE INSURANCE COMPANY OF LOUISIANA AND/OR
AMERICAN INTERNATIONAL PACIFIC INSURANCE COMPANY AND/OR
GRANITE STATE INSURANCE COMPANY AND/OR
NEW HAMPSHIRE INSURANCE COMPANY AND/OR
LANDMARK INSURANCE COMPANY, AND ANY OTHER
AFFILIATE OF ANY OF THESE, AS THEIR INTEREST MAY APPEAR
70 PINE STREET
NEW YORK, NY 10270
ATTN: MR. ART STILLWELL

DEAR SIR:

WE HEREBY ESTABLISH THIS IRREVOCABLE LETTER OF CREDIT IN FAVOR OF THE
AFORESAID ADDRESSEE ("BENEFICIARY") FOR DRAWINGS UP TO UNITED STATES
DOLLARS SEVEN HUNDRED THIRTY THOUSAND AND 00/100 (USD730,000.00)
EFFECTIVE IMMEDIATELY. THIS LETTER OF CREDIT IS ISSUED, PRESENTABLE
AND PAYABLE AT OUR OFFICE LOCATED AT 4 CHASE METROTECH CENTER,

-CONTINUED-

F-211196- -001-Li-01-
Authorized Signature
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^11JPMoirgan
1PMorgan Chase Bank
Global Trade Services

Advising Bank

ISSUE DATE: MARCH 09, 2001
L/C NO.: P-211196

APPLICANT:
##r^^######^# DIRECT W.R. GRACE & COMPANY-CONN

7500 GRACE DRIVE
COLUMBUS, MD 21044

Beneficiary

NATIONAL UNION FIRE INSURANCE AMOUNT: USD 730,000.00
' COMPANY OF PITTSBURGH, PA (SEVEN HUNDRED THIRTY THOUSAND

o AMERICAN HOME ASSURANCE COMPANY AND 00/100 UNITED STATES
*SEE BELOW FOR FULL NAME & ADDRESS* DOLLARS)

ATTENTION: STANDBY LETTER OF CREDIT DEPARTMENT, 8TH FLOOR, BROOKLYN,
N.Y. 1124S AND EXPIRES WITH OUR CLOSE OF BUSINESS ON JULY 31, 2001.

THE TERM "BENEFICIARY" INCLUDES ANY SUCCESSOR BY OPERATION OF LAW OF
THE NAMED BENEFICIARY, INCLUDING, WITHOUT LIMITATION, ANY LIQUIDATOR,
REHABILITATOR, RECEIVER OR CONSERVATOR.

WE HEREBY UNDERTAKE TO PROMPTLY HONOR YOUR SIGHT DRAFT(S) DRAWN ON
US, INDICATING OUR CREDIT NO. P-211196, FOR ALL OR ANY PART OF THIS
CREDIT IF PRESENTED AT OUR OFFICE SPECIFIED IN PARAGRAPH ONE ON OR
BEFORE THE EXPIRY DATE OR ANY AUTOMATICALLY'EXTENDED EXPIRY DATE.

DRAFTS DRAWN HEREUNDER CAN EITHER BE EXECUTED JOINTLY BY NATIONAL
UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA AND AMERICAN HOME
ASSURANCE COMPANY AND THE INSURANCE COMPANY OF THE STATE OF
PENNSYLVANIA AND COMMERCE AND INDUSTRY INSURANCE COMPANY AND AIU
INSURANCE COMPANY AND BIRMINGHAM FIRE INSURANCE COMPANY OF
PENNSYLVANIA AND ILLINOIS NATIONAL INSURANCE COMPANY AND AMERICAN
INTERNATIONAL SOUTH INSURANCE COMPANY AND NATIONAL UNION FIRE
INSURANCE COMPANY OF LOUISIANA AND AMERICAN INTERNATIONAL PACIFIC
INSURANCE COMPANY AND GRANITE STATE INSURANCE COMPANY AND NEW
HAMPSHIRE INSURANCE COMPANY AND LANDMARK INSURANCE COMPANY, AND ANY
OTHER AFFILIATE OF ANY OF THE FOREGOING BENEFICIARIES, OR EXECUTED
SEPARATELY BY EITHER BENEFICIARY. IN THE EVENT DRAFTS ARE EXECUTED
BY ONE NAMED BENEFICIARY OR (II) ANY OTHER AFFILIATE, WHO MUST
CLEARLY IDENTIFY THEMSELVES AS SUCH AFFILIATE OF A NAMED BENEFICIARY;
SUCH DRAWINGS WILL BE CONSIDERED AS ONE PRESENTATION ON BEHALF OF ALL
BENEFICIARIES AND THE AMOUNT DRAWN WILL BE REDUCED FROM THE AMOUNT
AVAILABLE UNDER THE CREDIT. IN ANY EVENT ANY AMOUNT DRAWN HEREUNDER
MAY NOT EXCEED THE AMOUNT STATED IN THE LETTER OF CREDIT.

EXCEPT AS EXPRESSLY STATED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO
ANY AGREEMENT CONDITION OR QUALIFICATION. THE OBLIGATION OF THE
CHASE MANHATTAN BANK UNDER THIS LETTER OF CREDIT NO. P-211196 IS THE
INDIVIDUAL OBLIGATION OF THE CHASE MANHATTAN BANK, AND IS IN NO WAY
CONTINGENT UPON REIMBURSEMENT WITH RESPECT THERETO.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM THE EXPIRY
DATE HEREOF, OR ANY FUTURE EXPIRATION DATE, UNLESS AT LEAST THIRTY
(30) DAYS PRIOR TO ANY EXPIRATION DATE WE SHALL NOTIFY YOU BY
REGISTERED MAIL OR HAND DELIVERY, OR COURIER SERVICE, THAT WE ELECT

-CONTINUED-

OOO
P-211196- -001-L1-01-

AuUonxed Sigroturo
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CpJPMor an9
JPMorgan Chase Bank ISSUE DATE: MARCH 09, 2001

L/C NO.: P-211196
Global Trade Services

Advising Bank

DIRECT
APPLICANT:

W.R. GRACE & COMPANY-CONN
7500 GRACE DRIVE
COLUMBUS, MD 21044

Beneficiary
M

A

NATIONAL UNION FIRE INSURANCE AMOUNT: USD 730,000.00
^ COMPANY OF PITTSBURGH, PA (SEVEN HUNDRED THIRTY THOUSAND
a AMERICAN HOME ASSURANCE COMPANY AND 00/100 UNITED STATES

*SEE BELOW FOR FULL NAME & ADDRESS# DOLLARS)

NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SUCH ADDITIONAL
PER I OD.

THIS LETTER OF CREDIT IS SUBJECT TO AND GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK AND THE 1993 REVISION OF THE UNIFORM CUSTOMS AND
PRACTICE FOR DOCUMENTARY CREDITS OF THE INTERNATIONAL CHAMBER OF
COMMERCE (PUBLICATION 500 AND, IN THE EVENT OF ANY CONFLICT, THE LAWS
OF THE STATE OF NEW YORK WILL CONTROL. IF THIS LETTER OF CREDIT
EXPIRES DURING AN INTERRUPTION OF BUSINESS AS DESCRIBED IN ARTICLE 17
OF SAID PUBLICATION 500, THE BANK HEREBY SPECIFICALLY AGREES TO
EFFECT PAYMENT IF THIS CREDIT IS DRAWN AGAINST WITHIN THIRTY (30)
DAYS AFTER THE RESUMPTION OF BUSINESS.

P-211196- -001-L1-01-
Authorized Signature
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4860450857.(MON) 3. S' tan n^ Performa c of Credit,oby

orOt'HASE - Application and Agreement.

R
Thb Agreement oonsists of three parts. The flfst pOrt Is anAppOcation for a Sfandby or Performartoe Len^of Gedh in whleh the Applieant(a) sets fortfl the terrna of the letter of Credit that It (they) has (have)

asked us to issue. The second part, which will ep t^I y In the event we'issue the Letter of Credit,
sets forth the Terms and CondiUons that govern (he eelaaonship between the AppioaM(s) and w.Among otAerthYigs, it covers the obligation of the ApPBqnt(e) to reimburse us, the security provided for Its
(their) obligasona, that upon the occurrence of artaln eveMa the Apptkanqe) will deliver additiortsl sewwtty
for its (lheir) obYgatfons and deflnes our rlghq, and raeadle! available b us under vaMoue [irtasn4tsnees.
The dfird pmt Is an AutlwetzAyon of the Aeoeunt Par1y, Mthe Aecount Pany Is not also the /k4er Party, under
which the Account Party agrees to be bound by this Ag•esment.

Part I: Application for Standby or Perfonnance Letter of Credit

TO: THE CHASE MANNATTAN BANK
8hitdby Letrer of Credit - Room 1710
55 Water Street -17th Fbor
New YeAC, NY 10041

The uedersigned hereby request(s) that you issue yav Irrevocable kRer of cuedlt by:

13 AimaU . 0 ,Teletransrnksion (Spedfy means
Of none spedfied, Issuer may droose)

IN FAVOR OF.-. TO 8E ADVISED THROUGH.' O G1ECK BOX IF ALSO
TO BE COt&IRi^C BY
ADV181N4 BANK

r^n.r:^:,^1 Frc r.,sw^iI(

, P Q BoX 423

^Jall ii^'rct^ s^l^^en

N cw i(er^'. r ^A Y f e7-bB

^. Art
^f

co- r^ f^^5^^ i^ PT ^S ee a^aeG<e f+r jiS^;^y a Y
4 ^

Eunc y nartiJtS.

9yorderof 1J, ^. GRh<E r Co. -[ pNr^
arCf'`

ForacooUntof W,IZ, ^r^f- r Co, - CoNN

Up to an aggragate amourd of * 73 m o o. o o 11j

A. q Drafts at sight an On payable at the IssueYs counters aeeompanied by,

AvaBsble by (complete A of B, NOT both):

B. q Tested Tdex Demand to the Issuer etating

a<^^.'^S-n)

Sd' Credit to oontain •Everg,een aauae wNh no less than foo days' nolice of non-renewal to the Benefnaary.

q PaRiel drawings prohb@ed

Udess otherwise stated here^,the negAatingrpayn9 bank (d any) is autlwrtzed to eend al dowmeno to you
in one aGmai or eotriw serviee, if aneiable.

later tMn de
Drafl= and documents must be dated and presented to, or Tqfted Telex Demand received by, the Iswer not

EXPIRATION DATE:

GySpecid fnstrur.,rioes Spe"cify beiow, If add7bonal space is needed, i+ebde addldonal ohoa^. These sheete
forrn an ineep al part of We Appieatlon.

rjtt- AY+achcd {b' )S}^, e^ Bcne{:c^a^y ^a•ncS

^_} Cd Servioe - F E6 U

42-3513f5-BT)
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Part It: Terms and Conditions

In consideration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agrees
with the Bank as follows: ,

1, Definitions. The following terms shall have the meanings set forth below;

(1) Appiicant' means each party signing the Application, whether as Order Party or as Account Party.

(2) Agreement' means the Application, the Terms and Conditions and the Authorization.

(3) Appliwtion' means Part I of this Agreement and shall also include all subsequent written and oral requests by
the Applicant for amendments to the Credit,

(4) "Bank` means the Issuer of theCredH as indicated in Part I.

(5) "Credit' means the letter of credit issued by the Bank by order of the Applicant pursuant to the AppliWtion, a:
such Credit may be amended from time to time.

(6) "Inslrurnent" means any draft, receipt acceptance,.teletransmission (including but not limked to telex or cable) oa
other written demand for payment under the 6redk.

(7) "TAiru Party" means any person or entity other than the Applicant liable for the obligations of the Applicant undei
this Agreement.

(8) "Uniform Customs and Practice" means the Uniform Customs and Practice for Documentary Credits (199F
Revision), International Chamber of Commerce Publication No. $00, or any subsequent revision thereof adhered to b^
the Bank on the date the Credit is issued.

2. Reimbursement Obligation.

A. Payrnent The.AUdicant will pay the Bank. on demand, at the Bank's principai office, in immediately availabh
funds, the amount reQuired to pay each tnstrument or other amount paid or to be paid under the Credit upon document
presented In substantial compliance with the terms of the Credit. Such payment shall be made with interest from thr
date of the BanKs payment of such Insttument or other amount paid by the Bank to the date of'reimbursemerrt. Suet
payments shall be made free and Gear of and without deduction for any present or future taxes, levies, imposts
>ieductions. charges, withholdings, and all liabilities with respect thereto.

B. Authorrzatlon To Charge Accounts. .Tne Applicant expressly authorizes the Bank (M the Bank shall not to
required), without demand for payment or notice to the Applicant, which are hereby expressly waived, to charge, debi

andlor setoff against the-demand deposit account refemed to at the end of this AgreemeM

-^• -^ -^ • - -- -
and to appiy immediately, any' balance of deposit.. ... . . . _. , __., .....- -• --..._.._,

..

...-,- - -.
andany sums credited by or due or payable from the Bankto tlte Applicant in such account or accounts, to the paymen
of any and all of Applicant's oblfgations and tiabilitles to the Bank hereunder, including without limitation, obligations an
liabilities under ParagraPhs 2A and C and Paragraphs. 3 and 8 hereunder, all without prejudice to the rights of the Ban

against the Applicant with respect to any and.all amounts which may be or remain unpaid.

C. Foreign Currency Obliqations. if the Instrument is in foreign curre ncy, the Applicant's payment shall be in Unite

States currency at the Bank's then current selling rate for cable transfers to the place of payment of the Instrument on th•

date of such paymem or of the Bank's settlement of its obligation, as the Bank may requrce. If, for any cause. on the dat

of payment or settlement, as the case may be, Ihere Is no selYng rate or other rate of exchange generally currenl in Ne

, the Applicant will paq the Bank on demand an amount in Unked States eurrenc
York for eHecbng suctt transfersequNalent to the Bank's adual wst of settlemenl of its obl^gation however or whenever the Bsnk shall make suc

settlemeM, vnth interesi from the date of settlement to the date of paymenl by the App1tcanL The Apptieent will compl

wilh all govemmental excnange regulations now or hereafter applicable to the Credit
or

instrumeM or peyments relate

thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been require

to expend on aceount of such regulations.

3. Payment of Commissions, Expenses. Counsel Fees, Interest and Addkional Costs,
ovtp^4^

A. t7ommiesions, Ffc: The aQpucant will pay the Bank n demand; at its principal ofhce at Z70 Park Aventle, Nov

York, New York 10017, the Banks commission and all ehrges, costs and expenses paid or incurred by the Bank it

connection with the Credit, including fees and charges of counsel,
91performanct or enforcement ot this agreement or th& 121Credil

Commissions payable hereunder sh al l be at the rate customarily charged by the Bank at the time In like cin:umstances

B. lnleresk The Applicant agrees to pay interest on any amounts due under this Agreement which are not paid whf

due at 3% plus that rate of interest from time to iime announced by the Bank at its principal office, as its prirt

commercial lending rate, whiah rate shall not exceed the maximum rate permissible under applicable iaw•

0. Adddionaf Costs. The Applica^ shall also pay to the Bank on demand such amounts as the Bank In its so

discretion determines are necessary fo compensate it for any cost attributable to its issuing or having the cre

outstanding. Such coats shall Include any cost resulting from the application of any law or reguiation W the Ba

regarding any reserve, assessment, capital adequacy_ or similar requirement rNating to letters of credit or U

reimbursement agreements with resped tfiereto or to simdar liabilities or assets of the Bank, whether existing at the tin

of issuance of the Credit or adopted thereafter. In the case of sale of a parttcipation permitted bY paragraph 15 here

all amounts payable the A^1 cant under this paragraph, shall be determined as if the:Bank had not sold su

participation. The Ap^irant ac^knrowledges that there may be various methods of allocating costs to the Credit a

agrees that the Banks allocation for purposes of determinin g the costs referred to above (mduding the cost

maintaining capitalrequired in connection with the Credit) shall be conclusive and binding upon the Applicant, provid

such allocation ie made in good faith. The Appiicant aLso agraes to pay all wkhholdi ng. stamp and other taxes or dut,

imposed by any taxing authority on payments under the Credit and this Agreement and to indemnrh the Bank against

liabilities, costs, claims, and expenses result i ng from any omission'o pay or delay in paying any such duty or tax.

4. Successors; 8ank's Honoring. The Bank may honor, is complying with the terms of the Credit and of t

Application, an y drawing by, or Instrument or other document sig ned or issued by, a person (or a transferee of su

person ) pufponing to be an administrator, executor, trustee In baniwplcy, debtor in posesslon, nee for the ben

of crnAdors, liquidator, receiver, other legal representative or successor by operation ofsIaw of the pa authorized urn

the Credlt t0 draw under the Credit or to sign or issue such instruments or other documents; prov' ed, that any at

drawing, Instrument or other document is otherwise In aebstsntief compliance with the Credit.

02-351315-971
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5. Amendment Change, Modification, No Waiver. No amendment, change, modification or waiver to which the Bankhas consented shafi be deemed to mean that the Bank will consent or has consented to any other or subseq uent requesito amend, change modify or waive a term of the Credit The Bank shall not be deemed to have amended chanoed o(modifled any term hereof or to have waived any of As rights hereunder, unless the Bank or its authonze^ ageni shal!have consented to such amendment, change or modification in writing or signed such waiver.

S. V.C.P.; Agreements and Acknowledgments.

A. The UnNonn Customs and Aactice. The Uniform Customsand Practice shall be binding on the Applicant and theBank except to the extent it is otherwise expressly agreed.

B. OtnerAgeemenfs and Adrnowtedgmenfs.

It is also agreed that:

(1) user(s) of the Credit shall not be deemed agents of the Bank;

(2) none of the Bank. its affiliates, subsidarie3 or its eorres pondents shall be responsible for, and the obligatlorof the Applicant to pay the Bank under Sedlon 2 hereof shall not be affected by, (Ij anY act, error, negled
defauR, omission, insolvency or faiiure. in business of any of, its eorrespondents or Qq the form, val'idity.
accuracy, sufficiency, legal effect or genuineness of any Instrument or other document presented under the
Gedh:

(3) any action, inactibn or omission on the part of the Bank or any of its affiliates, subsidierics or correspondents
under or in connection with the Credit or the related Instruments, documents or property, if in good faith, shall
be binding upon the Applicant and shall not place the Bank or any such affiliate, subsidiaryer wrresoorMent
under any liabil ity to the Applicant or affect in any way whatsoever the Applicant's obligation to pay the Bank
under Sedion 2ereof andpin no event shall the Bank or any such affiliate, subsidiary or correspondent be
IiaWe for any special or conseQuential damages;

(4) the Applicant will promptly examine: (i) the copy Qf the Credit (end of any amendments thsreop seM to k
the Bank; and (u) all instrvments and documerds daUvered to (t hom time to timo, and, in the avent of a^
claim of noncompIianee with Applicant's instruetlons or other lrfegularily, the Applicant wfll immedlately noti^
the Bank thereof in writin g, the Applicant being undusiJoly. deemed to have waived any such dalm agafns
the Bank and any of ils afiiliates, subsidranes and wrfespondents unless notice is givert as atoresaid;

(5) if the Credit states any condition (whether for information or otherwise) without spedfyi the document to be
presented to determine compliance therewith, the Bank may (but shall not be obl^gated to) treat suct
condition as not stated and disregard it for purposes of determining compliance with the terms of the Credit:
and

(6) the Barik shall have no obligation to notify the Applicant of discrepancies in any Instruments or oMem
documents presented under the Credit and any such notification or request for a waiver of such discrepande:
shap not constitute a waiver of such discrepandes by the Bank nor an agreement to notify or seek a waiver or
any future discrepancies.

7. Instruetfons; No Uability, Instructions whether given orally (in person or by telephone), in writing (by
teletransmission or other means) orby electronic means may be honored by the Bank when reoehred from anyone
poriingto be authorized to give such instructions forthe Applirant.. Each oral instruction shall be confirmed in writing

he person giving such instruebon; or other'authorized officer but. the Bank's responsibility with respect to any
insinbetion shall "not be affected by its failure to receive, or the con{ent at. such confirmation. The Bank shall have nc
responsibitity to noliry Applicant of any discrepancies between Appl icant's oral Instructions and its written confirmation
and in the event of any such discrepancy, the oral instructions shall govem. The Bank shall be fulv protected in, and
shall incur no liability to the Applicarit for, acting upon any oral, written or ekectronic instructions whidi the Bank In gooc
faith believes to have been given by any authonzed person, and in no event shall the Bank be liabie for soedal, indirec
or consequenUal damages. The Bank may. at its option. use any means of verifying any instructioru recetved by IC Thr
Bank also msy at its option, refuse to act on aey instruction or any pari thereof, without incurring any respoi>abiGly to
any loss, liability or expense arising out of such refusal.

a„+yiec
S. Indemniflcation. The AppOcar>(fagrees to indemnify and hold harmless the Bank, each affiliate and subsidiary of thi
Bank and the correspondents otfdny of them, against any and all claims, losses, liabilities, damages, costs penafhe:
and ^'inns, induding reasonabte courssel fees howsoever arising t'noirt or Ir
connedion with the Credit. Induding, without.limhation. any such claim, liability, dama e, cost liability or fine arising ou
of any transfer, sale, delivery, surrender or endorsement of any document at any timels) held by the Bank or any of it,
affiliates or subsidiaries, or held for the account of any of them by any correspondent of any of them, or arising out of an^
action suit or proceeding for injunctive or other judicial or administratlve reBef or any other judicial or governmental one
and dfeQing, directly or indirectly. the Bank or such affiliate, subsidiary or correspondent

9, Lieenses, The Applicant will procure promptly any necas$ary iniport, export or other licenses in connection with th,
Credit and any property shipped thereunder, and will comply whr all foreign and domestic governmental regulations i i
regard to the shipment of such. property or the financing thereof and will furnish the Bank on its demand, with evideno
thereof. . .

10.

A. Pfeage aptl GraT or Securky fnrerests. As security for the payment or perfortnance of ( nd all of lh
t4pplicaM's obligations end/or liabilities to the Bank under this Agreement (including the co ent obligation undE
paragraph 11 to pay or deliver to tne Bank the maximum amount available under the whet er or not a drawin(
claim or dernarid for payment has been madE undar the Credip and (ii) all o rgations and/or liabilities of tii
Applicant to tbe Bank, absolute or contingent, due orto become due, or whi now or may at any time(s) hereafter b
owing by the Applicant to the Bank, the Applicant hereby:

(1) D I^oes and/or 9ratits to the ,Bank a continui pon and assignment of all rigM._ title and interest of th
Appfcani in and to the balance of every de o' unt, now or at any time hereafter exisbng of the Applicant wN
any office of the Bank or any affiliate o sudgidiary thereof, wherever lorated. and any other claims of the Apphcar
against any office of the Bank or Hiate or subsidiary thereof, and In and to all money, instruments, securftie
docunents chattel pa r nds, precious metals, funds, and all claims and demands and rights and iritere
therein of the Appli d in and to all evidences thereof, which have been or at any time shall be delven!d to ,
otheiwise com he possessiorf, custodv or control of any office of the Bank or any atfiil ate or ^ubsidiatv therec
or lnto sslan, wstody or control of any affiliate, agent or correspondent of any such eniity for any purpos

ornot for the express purpose of being used by any such entity as collateral seeqrly, or for safekeeping of

02-3513(5-971
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or paRyobgahons any relaled to rthe Credn. and funn . ramates ds nnht to oavmenr trnm sunh nroneAv and rhe

._. _'..,,. _..^^..^^..,.........
bel nderslood that the receipt at any time by sudt entities r any oftheir getds, corresponden , or others ing
in their beTJ other sewr^ty of whatever nature, including cash, shall not be deemed a waiver of any of the
Bank's rinhts or p eurtder. The Applicant agrees ihat such a^liates or subsidiaries shall be agent(s) of the
Bank forihe purpose of pe e : sewrity iMerest m any such deposit accounfs or other property; and(1).

pledges and^or grats fa the Bank a secun ' est in 'any and a ll propeity the Applicant hokts as sewrlty for the

rAVGCCVi e1erCYf LU mengmsortne esanK, uniu inc tianK is II, and agrees that it will hold in trust for and
promptly deliver to the Bank any payment received from such property eeds.

B. Additional Rights of the Bank. The Bank is authorized to take an action necessa otect its rights in the
sewrily provided hereunder (whether or not a drawing, daim or demand for payment has been ma r the Credit)
including but not limited to segregatin all or any part of the balance of any deposit acc6unt referred to I a h

. . o - . I44lIrlW4 aSrccnCnl' • . . ,

11. Events of Default; Obligations; Remedies_ U^on the occLrrence of any of the events d
11 (whether or not a drawina, claim or demand for oBvmenl has been made under the Credit)

_..
without ndice ordemand and"(B) tne Bank may fi) charge, ebh and/or setofT aga

.,_
h>st-eny account o the Applicant

maintained at any office of the Bank or at any subsid ry or affiliate of the Bank (now or in the future, whether general or
special. time or demand, matured or unmatured ror he maximum amount available under the Credit and also for any
and all other obligations and liabilities of the ApP irant ' to the 8anic
hereunder or otherwise, matured or unmatured,, a[solute or contingent, whether now existing or hereafter incurred, (i)

t^1 awy a.re aw^e^igaM

other pf ral^le
form as t e ank may rea
of the pro rty ledged, assigned anGlor-m

o the Bank (together witti e'xecuted financing statements in such
for all such obligations and liabilities andlor ui) liquidate any or all

Bank shaA hold such amounts proceeds and collateral e's
as been granted a secvrity interestr and in each can, thc

satisfadion of) the Applicant's (and such subsidiaries' and affiRatesj obG

(1)

(2) if any statement made, or any information or re port furnished to, the Bank in connection with this Agreement
contained.any misstatement of a malerial fad or omitted to state a material fact or any fad necessary to make any
statement corttained therein not materially misleading:

(3) the death or dissolution of the Applicant or any Third Party;

(4) if any obligation andlor liability of the Applicant or any Third Party shali not be paid or performed when due, or
any default or event of default (as such is defineo under any agreement for the payment of money to whid+ the
A^plicant or a Third Party is a party) remains uncured after the cure period provided in the related agreement has
efapsed: or

(5) if the Applicant or a Third Party shall become insolvent ( however such insolven cy may be evidenced or definoq
or generally not be ableto pay its debts as they become due, or make a general assignment for the benefit at
credriors, or if the ApplicaM or a Third Party gtall suspend the transadton of its usual business^vr

or if an application is made by any I^ tdgment creditor of the Applicant or a Third Party
for an order direqing the Bankto pay over money or to defrver otfier propertv or If a petition in bankru cy shall be
fted bye^-ege^!^• the qpplicant or a Third Party^ or if a petition shell be fiied by et-egeinet the Ap or any
proceeding slull be instituted by er^e^rt the Applkant or a Third Party for any relief under any nkruplcy or
msolvency laws or any law relating to the relief of debtors, readjustment or tndebtedness, reorganizatUon, composition
or extensrons, or if any governmental authority, or any court at ^he Instance of any govemmental authortty , shall take
possession of any substantial part of the prope rtV of the Appliwntor a Third Party or shall assume corHrol over the
affairs or operations of the Applicant or a Third Isarty, or if a receiver or ustodian shall be appoirrted of, or a writ or
order of attathmeM.or garnishment shall be issued or made ag ainst, an ^pf the property or assets of the Applicant or

a Third Party or the Applicant or a Yhird Party shall represent,that any ofytne\ forego ing has occurred or will occur,
Subs}anF?•t P"rt

(6) if a temporary restraining order, in1'unctiori (prelimina ry o- permanent) or any similar order is issued in connection
wlh the Credit or any Instrument or document relating therato which order may apply. direUly or indirectly. to the
Bank; ory

12. Continuing Pights and Obligations;The Bank's rights and lians hereunder shall conGnue unimpaired. and the
Applicant shall be and remain obligated in accordance with the terms and provisions herenf, nofwiUhstanding the refease
and/or substitution of any property which may be hekf as security hereunder at any time, or of any rights or iMerast thereir
or the release of any Thlyd Party. No delay, extension of time, renewal, compromise or other indulgence which may ocaul
or be granted by the Bank shall impair the Bank's rights or liens hereunder.

13. PartnertYttp Appicants; tMultipte Appticants, Ete, If the Applicant is a partnership, its obligation hereunder shal

conbnue in force, and apply, notwlthstandm9 any chenge in the membership of such parinership, however arising, or the
release of any partrter from fab01ty. If more than one entily endlcr person signs this Agreement whether as Order Party, oor
Account Party, ( ^̂ each of them shall be*'I ointly and severally liable hereunder and all the terms and rovisions regardinc
Itabgities, obligaiions and roperty ot.such entities ard(orpersons shall apply to any fiabilities, obligations and property a
any and all of ahem and (IlFeach of them hereby agrees that, without notice to or further oonsent by the other, the IiabiGty o
any Applicant hereunder may from time to time, in whole or in part, be renewed, eaended. modifitA, releaeed or reducec
by the Bank without affecting or releasing in any way the IiabilAy of the other Applicant

14. Jurisdiction and Venue; Service of Process; Appointment of Agent; Waiver; Commencement of Action. The

Appl icant hereby conseMs to the nonexcJusive jurisdiction over the person of the Applicant of any court of record of the

State in which ttre branch of the Bank to which this Agreement is addressed is located or of the United States Dlstrid
Court for the appro priate ^District of such State and agrees that such court shall be a proper forum for any actiop or suit

brougM by the•Bank. Service of process in any action or sud ansing out of or in connectlon with

this

AgreemeM or the

Gre
dd mey

be
made upon the ADpIrcant by maiGng a^py ofthe summotrs to the ADDIicaM eilher at the address set torth

in the Application-or at the Applicant's last address appearing in Ine Bank's records. In addilion. 'rf the Appllcant is
organized or incorporated in a ^unsQidion outside the United States of America, the Apptlcant designate5 the Cpnsul
Gene21 or equivalent ofYicial of tfie

country
of incorporation of lhe Applicant as the true and lawtttt agent and attomey-in-

t, make payment in
9ations tured or unmatured.

a2-1s1315-97)
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fad of the Applicam for receipt of the summons, wnts and notices in connection with any such action or suit. Na hU'gation
in respect of an y matter arising under or in conneaion with the Crcdit or this AgreameM may be tuought by the Applicant
against the Bank unless such litigation shall be commenced in a court of competent jutisdiction in the City of New Yortc.
State of New YorK, within one (1) year after O the expiration date of the Credit or (II) the alleged breach shall have
purportedly occurred, whichever is earGer,

The Applicant also waives:

(1) the right to trial by )'ury In the event of any fitigation to which the Bank and the Applicant are parties in respect of
any matter arising unCer or In respect of the Credit or, this Agreement, whether or not such litigation has been
eommenced in respect of the Credit (mch,ding, but not limited to, this Agreement) and whether or not other persons
are also parties thereto;

(3) any immunity it or jts property may now or hereafter have from suit, jurisdiction, attachment (whether prior to
ftrdgment or in aid of executlon), exeuvbon or other legal process

(4) any daim against the Bank for consequential or special damages; and

(5) notice of accepfPnce of this Agreement.
Hl f^

1S. AssignnWA and Ap'plicable Law. This Agreement may not be assigned by the Applicant witlrout tne prior wr9Uen
consent o p Barilc. The Bank may assign or sell partici pations in all or arTy part of the Credit or this Agreement to
anothe^ ntdy^nd the Bank may Oissem7nate eredit informalfon relating to the ApplicaM in connectlon with any proposed
partidpa^ort i>tis AgreemeM and ell rigMs, obl Igetions and Ilabililies ar sing hereunder shsp be binding upon and (nun
to the bene o} the 9ank and the AoWieant and thek respective successors and permittad assigns anG Shall be govemed
by, and co trued in accordance with, the intemal laws of tha jurisdietion in wh(ch the txancn of the 8ank to whieh thls
Agreem is addressed is localed, wrlhout reterence fo that jurisdicLOn's prinuples of contlicls of lan and to tho extent
that th is any conOiQ pelween such laws and the Uniform Custorrd and Practica, tl+e Un7orm Cus{oms and Pnctiee
shatl rol.

µron no'<:cc }oP^t^•:tanf DemendDepoeRAKNo. 616 0o12S7

THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO
BE MADE IN CONNECTION WITH THIS AGREEMENT
IS IN VIOLATION OF UNITED 9TATES TRADE W. R. ^r IZ/t ^t ^ C o• r (0 ^

CURRENCY CONTROL OR OTHER REGULATIONS. (Order arty
WE FURTMER WARRANT THAT THE AGREEMENT -> ;o o b fiA C. e- il tZt vr
BELOW HAS 13EEN DULYAND VALIDLY ExECUTED

CoLHM 6 l^t M d Z t ^^ TBY OR ON BEHALF OF T1-1E ACCOUNT PARTY.
ress .

0

•2-731](5-97^
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Part 111.

AUTHORIZATION AND AGREEMENT OF ADDIT L PARTY
NAMED AS ACCOUNT PAR

To: ISSUER

We join in the request to you to issue the Credit, naming
irnevowhry aqree () that the above Applicant (the
agreements with respect to the Application, the C
or ciaim against you or your correspondent In
roregoing, and IIl to be bound by all the to

^ -transier to you al or any Part of any
with this transaotion and, upon any
in respect of the tecqrity tranaie
against us or our property in ac

iiccount Party and, in considaration thaosaf, we
arty) has sole fi9ht to give and maka

d the disposition 07 docurnants and wO haW no right
of any matter adsing In connection with any of tho

this Agreemenc. The Order Party Is authorized to asaign or
e1d by-the Order Party for our obligations arfsing in connect7an

ssigmmen or you will be vest^ed with nil powers and ri8hts
assigned to you and you may enforce your riptMS under this Agreemene

ance with the terma of this Agreement

ame

TAd r059 ..

igna re e

7D^taeT

FORIDWKWE-ONLY

LG No.

Comp, CLa No.

LC.O. No_

cdlw.sl tyPe ra.

Comm

Approval

02-3S1715-iTl
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Listing of Beneficiary Names:

National Union Firc Insurance Co. of Pittsburgh, PA
American Home Assurance Company
The Insurance Company of the State of Pennsylvania
Commerce and Industry Insurance Company
AIUInsurance Company
Birmingham Fire Insurance Company of Pennsylvania
Illinois National Insurance Company
American Inte.mationel South Insurance Company
National Union Fire Insurance Company of Louisiana
American Tnternazional Pacific Insurance Company
Granite State Insurance Company
New Hampshire Insurance Company
Landnark Insurance Company

and any other affiliate of any of these., as their interests may appear



ONe Chase ManAtan tlank ^•
CAASE

• • •
Global Trade Operations

'
r DATE: DECEMBER t 2000

P0. Box 290' 6 14M
Brooklyn, NY 1 1 202-901 6

L/C NQ.: P-20878° AMEt•dD NO, : 1 CABLE CHARGE: $0.00
CUSTOMER ' S REF. NO. CABLE ADDR:

CABLE CHARGE CODE:
INGBNL2A
S

ACCOUNT NAME AND ADDRESS: CUSTOMER iSAME IF LEFT LtLANK?:
W R URAC'E AND COMPANY
ATTN: TREASURY DEPT.
?°r.+D GRACE DRIVE
::OLUMI•S I A, MD. 21 C-144

SEND MESSAGE TO:
Ie•iG L{Af•iii N. V. .AhiSTERDAZi1
AhiS T ERDAN,
,EETHERLANDS

L/C P-208784 FAVOR OF ING BANK NV IDN/PP1-PS°,Llrir`,N14GAR AS 02. 01
AMENDED AS FOLLOWS:

IN THE TEXT OF THE LETTER OF CREDIT, PARAGRAPH READING: QUOTE
THE E:fPIRATIt^N DATE OF THIS LETTER OF CREDIT SHALL
AiJT17hiATICALLY.. ... AND STATING THAT YOUR ARE AIRMAILINt;: TO US
THE F;7LLt7WING: UNQUOTE, PORTION READING: QUOTE AT OUR ADDRESS

fr E^N ABOVE UNQUOTE IS i:OtZRECTED '=0 READ:

QUL;T E

AT YOUR ADDRESS SHOWN ABOVE

-JP•frJUCtTE

ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.

P-209789- -003-A4-01-01-:11 AUTHORIZED S I G NATURE

- 1 -



ON
'WJPMorgan

0

JPMorgan thase Bank

c/o JPMorgan Treasury Services
Global Trade Services

1,0 Fmland rat^{^ve8s

C[7PF^E^61PEF. NO.

ACCOUNT NAME AND ADDRESS:

SEND MESSAGE TO:
ING BANK N.V. (AMSTERDAM)
AMSTERDAMm
riETHERLANDS

j
NO BANK NV
^raN/PM-PS&L/BANKGAR AS 02.01
;`TN: DOC, TRADE DEPT.
i_D.:. 'FINANCIAL PLA7A'
:. LMERi:RERF 109

:i02 BW AMSTERDAM
TEL: 20-576-1409)

I'=LEX NO. 11402 INGB NL. SWIFT (NGBNL2A)

CABLE CHARGE: $45.00
CABLE ADDR: INGBNL2A

CABLE CHARGE CODE: S

CUSTOMER (SAME IF LEFT BLANK):
W R GRACE AND COMPANY
ATTN:TREASURY DEPT.
7500 GRACE DRIVE
COLUMBIA,MD.21044

M: THE CHASE MANHATAN BANK, BROOKLYN, NY

'Z"r. IRREVOCABLE STANDBY LETTER OF CREDIT NO. P-208789

HE CHASE MANHATTAN BANK ("THE BANK") OR "WE") HEREBY ESTABLISHES
"HIS IRREVOCABLE STANDBY LETTER OF CREDIT NO- P-208789 ("THIS LETTER

CREDIT"), IN FAVOR OF ING BANK NV, A (NETHERLANDS BANKING
ORPORATION) ("THE BENEFICIARY" OR "YOU"), FOR THE ACCOUNT OF W. R.
RACE & CO. CONN., A CONNECTICUT CORPORATION ("GRACE") AND ITS
^)UBSIDIARY STURM, VAN BENTEM & KLUYVER B. V. ("SBK" ). IN THE
GGREGATE AMOUNT OF FOUR MILLION DUTCH GUILDERS (NLG4,000,000.00) IN
]RDER TO SECURE SBK'S OBLIGATION TO REIMBURSE THE BENEFICIARY FOR ANY
^'IOUNTS PAID BY THE BENEFICIARY PURSUANT TO THE ROTTERDAM GUARANTEE

'=ORM 1992, NUMBER 1998.000.046/WV, DATED 8 JANUARY 1998 (THE
v'JARANTY") ISSUED BY THE BENEFICIARY IN FAVOR OF SOCIETE FINANCIERE
ENTREPOSAGE ET DE COMMERCE INTERNATIONAL DE L'ALCOOL AT THE REQUEST

:F SBK.

-UNDS ARE AVAILABLE TO YOU UNDER THIS LETTER OF CREDIT AT ANY TIME
°'RIOP. TO THE INITIAL EXPIRATION DATE OF DECEMBER 31, 2001 OR ANY
_UBSEQUENT EXPIRATION DATE ESTABLISHED IN THE BANK'S SOLE DISCRETION

S PROVIDED HEREIN (THE "EXPIRATION DATE"), OF DUTCH GUILDERS AT THE
_URRENT PREVAILING RATE OF EXCHANGE AT OUR COUNTERS, AGAINST OUR
E(-EIPT OF YOUR AUTHENTICATED TELEX DRAWING REFERENCING OUR ABOVE
ENTIONED LETTEP. OF CREDIT NUMBER, IN THE AGGREGATE AMOUNT NOT

-:yCEEDING THE LETTER OF CREDIT AMOUNT, AND STATING THAT YOU ARE
'T.P,MAILING TO US THE FOLLDWING:

? CERTIFICATE SIGNED BY AN AUTHORIZED OFFICER OR DIRECTOR OF THE
7ENEFICIARY STATING AS FOLLOWS:

INC'BANK NV ("ING BANK N'V") HAS MADE PAYMENT UNDER THE ROTTERDAM
7"JARANTEE FORM 1992, NUMBER 1998.000.046/WV, DATED 8 JANUARY 1998
THE "GUARANTY") ISSUED BY ING BANK NV AT THE REQUEST OF STURM, VAN

'sEPITEM & KLUYVER B.V. ("SBK") WHOSE OBLIGATIONS THE GUARANTY SECURES

?PID ING BANK HAS NOT BEEN REIMBURSED FOR SUCH PAYMENT WITHIN THE

-CONTINUED-

•

DATE: DECEMBER 21, 2000

•

-208789- -001-L7-01-01-02

- 1 -



1111111111pJPMorgan
JPMorgari Chase Bank

c1o JPMorgan Treasury Services
Global Trade Services

10420 Highland Manor Drive
Tampa, FL 33610

• • •

PERIOD OF TIME (IF ANY) PERMITTED BY THE ARRANGEMENTS WITH SBK
^ROVIDING FOR THE GUARANTY AFTER NOTICE (IF ANY NOTICE IS REQUIRED)
A'•.'ING BEEN GIVEN IN ACCORDANCE WITH SUCH ARRANGEMENTS, AND ING BANK
^'J IS ENTITLED TO DRAW UNDER THE LETTER OF CREDIT THAT THIS
'_ERTIFICATE ACCOMPANIES IN THE AGGREGATE AMOUNT OF THE AUTHENTICATED
TELEX(S) THAT THIS CERTIFICATE ACCOMPANIES."

•

"HE EXPIRATION DATE OF THIS LETTER OF CREDIT SHALL AUTOMATICALLY BE
=XTENDED FOR SUCCESSIVE PERIODS OF ONE YEAR, WITHOUT OTHER AMENDMENT,
,-TER THE INITIAL EXPIRATION DATE AND EACH FUTURE EXPIRATION DATE,
."•1LtSS THE BANK GIVES YOU WRITTEN NOTICE, BY CERTIFIED MAIL, RETURN
=,E.EIPT REQUESTED, OR BY HAND DELIVERY, AT OUR ADDRESS SHOWN ABOVE
:OR AT SUCH OTHER ADDRESS AS YOU SHALL HAVE THEREFORE IN THE SAME
iANNER NOTIFIED US IN WRITING), AT LEAST 60 DAYS BEFORE SUCH
=XPIRATION DATE, THAT WE ELECT NOT RENEW THIS LETTER OF CREDIT. WE
SHALL SIMULTANEOUSLY GIVE A COPY OF ANY SUCH NOTICE IN THE SAME
^.-^•^1NER TO GRACE AT 7500 GRACE DRIVE, COLUMBIA, MD 21044 ATTN:
^"RrASURER ( OR AT SUCH OTHER ADDRESS AS GRACE SHALL HAVE THEREFORE IN
fHE SAME MANNER NOTIFIED US IN WRITING). FORTY-FIVE DAYS AFTER
1ECEIPT OF SUCH A NOTICE YOU SHALL BE ENTITLED TO DRAW THE THEN FULL
.MOUNT OF THIS LETTER OF CREDIT BY RECEIPT OF YOUR AUTHENTICATED
TELEX(S) MENTIONING OUR LETTER OF CREDIT NO. P-208789 AND STATING
THAT YOU ARE AIRMAILING TO US THE FOLLOWING:

^ CERTIFICATE SIGNED BY AN AUTHORIZED OFFICER OR DIRECTOR OF THE
NENEFICIARY STATING AS FOLLOWS:

":3TURM, VAN BENTEM & KLUYVER B.V. ("SBK") IS REQUIRED TO MAINTAIN IN
EFFECT IN FAVOR OF ING BANK NV UNTIL TERMINATION OF THE ROTTERDAM
',JARANTEE FORM 1992, NUMBER 1998.000.046/WV, DATED 8 JANUARY 1998
,.THE "GUARANTY") ISSUED BY ING BANK AT THE REQUEST OF SBK WHOSE
=BLIGATIONS THE GUARANTY SECURES, A LETTER OF CREDIT IN THE FORM OF
HE LETTER OF CREDIT THAT THIS CERTIFICATE ACCOMPANIES) AND BY REASON

_,T THE FACT THAT THE GUARANTY HAS NOT BEEN TERMINATED AND THE
1_XPIRATION DATE OF THE LETTER OF CREDIT WILL OCCUR NOT MORE THAN 15
'^=.1'S AFTER THE DATE OF THIS CERTIFICATE AND SBK HAS FAILED TO REPLACE
THE LETTER OF CREDIT WITH A NEW LETTER OF CREDIT, ING BANK NV IS
=NTITLED TO DRAW UNDER THE LETTER OF CREDIT IN THE AGGREGATE AMOUNT
OF THE DRAWING(S) THAT THIS CERTIFICATE ACCOMPANIES."

"'JLTIPLE DRAWINGS ARE PERMITTED UP TO THE FULL AMOUNT OF THIS LETTER
OF CREDIT AT THE TIME OF DRAWING.

FHIS LETTER OF CREDIT SHALL NOT BE TRANSFERABLE.

.JE HEREBY AGREE WITH YOU THAT IF WE RECEIVE YOUR AUTHENTICATED TELEX
IN ACCORDANCE WITH THE TERMS OF THIS LETTER OF CREDIT, IT WILL BE
nULY HONORED UPON PRESENTATION AND DELIVERY OF DOCUMENTS AS SPECIFIED
IF PRESENTED AT OUR OFFICE AT 4 CHASE METROTECH CENTER, 8TH FLOOR,
=ROOKLYN. NY 11245, ATTN: STANDBY LETTER OF CREDIT DEPARTMENT OR
SUCH OTHER O`FICE AS WE MAY ADVISE FROM TIME TO TIME, BEFORE THE
=LOSE OF BUSINESS AT SUCH OFFICE ON THE EXPIRATION DATE.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE
OR DOCUMENTARY CREDITS (1993 REVISION) INTERNATIONAL CHAMBER OF
'OMMERCE PUBLICATION NO. 500, AND AS TO MATTERS NOT GOVERNED BY THE
:CP; SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
;F THE STATE OF NEW YORK AND APPLICABLE AS FEDERAL LAW, WITHOUT
REGARD TO PRINCIPLES OF CONFLICTS OF LAW.
ETOP.

•

P-208789- -001-L7-01-01-02 / c S IGNATURE
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^tdnaoy r errormace Let[er OT Lredit

^ Application and Agreement

This Agrsnnent consists of three parts. The Arst peA Is an App6eation for a Standby or PeAormance LatDer
otCredtin whieh the Applicant(s) sets forth the terms of the letter of Credit that It (they) has (have)
asked us to Issue. The second part, which will apply In the event we Issue the Letter of Credit,
sets forth the Terms and Conditions that govem the relationship between

thsaouAle
Applleant[a) and us.

Amonp other thMMs, It covers the oWlyation of the Applkeol(s) to reimburse us, the y for fb
(tMk) obfapaqons, that upon the oownenoe of certain evarha the Apprcant(s) will dellver additional security
tor No (their) obligations and defnes our rights, and ntaosdhe avaUabb to us under varbus efreurnslanees,
The tnlyd pavf Is an AutlroMzation of the Aecotet Psrty4 If ON Account Party is not also the Order Party, under
wtre^ tM Aeeount Party agress to be bound by this Apreanent,

Part 1: Appfication for Standby or Perfortnance LeCer of Credit

TO: THE CHASE MANNATTAN BANK ,^/^
Standby Letter of Credd - Room 171o (.^ "\
65 Water Street - 171h Floor
New York NY 10041

The oldersigned hereby raquest(s) that you issue your irtavorsble letter of credit by:

O A'umal % Tde4'ansmiea'an (Specify meana
(If none apecilled, Issuer may choose)

0

IN fAVOR OF: TO BE ADVISED THROUGH;,

Y>JCA gANY\. I I ^ - o^D-2-

^ ?^?IR,^iNKGZ
0. Q,o K Vgoo
o 00 0SV Am s^er - \o sT

^^^,^^.^ur^ `^e ec+^(^erx^-_( lev ae, - sb3 -e1 q'x^)

Byorderof W,^. Gknn.eC-& Co, ^ CcM
r verry)

Foracoountof VJ -A - GMCk 1i Co. ^Ar\

Up to an apgregaM amourR of TS Ui 000i 000 o il 16^1R0 e,^q t1 T\IY' vS 1a10

Available by (complete A or B, t^Qj both):

A. q DraRs at sight on the Issuer payable at the lesuers eotmtefs accompanied by.

8. q Tested Teler Demand to the Issuer stating:

E(PIRATION DATE:

Dtafts and do ar^ must be dated and presented to, or Tested Telex Demand received by; the Issuer not
later than l^ 31 - AoZ.

Creddt to contan 'Everpreen' clause with no. less than
UG

dayi no0ce of non•renewal to the BeneLciary.

-,.,u...-r^-t:: dwW9ipe pruhiluYed

lMess otherwise stated hen•in, the nego5esnplpaying bank (If any) is aulhori¢ad to send all documerAs to you
in one aQmai or courier service, if available

f^Bpeo^^ô Specify below. if additional space Is needed, nchlde additlonsl she^. These eheetsabpr^aoen.

ez-3513(s-97)

I
vV)

4

,,^v^^
?b'/;UV5

e
6
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PaR II: Tenns and Conditions

In consideration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agreeswith the Bank as follows:

1. Definitions. The following terms shall have the meanings set forth below:

(1) 'Appiicant' means each party signing the Application, whether as Order Party or as Account Party.

(2) "Agreement" means the Application, the Terms and Conditions and the Authorization,

I
the(Appfilfnramendmentsto

thefChf^s^greement and shall also include all subsequent written and oral requests by

(4) `Bank" means the Issuer of the Credit as indicated in Part 1.

(5) "Credit" means the letter of credit issued by the Bank by order of the Applicant pursuant to the Application, assuch Credit may be amended from time to time-

(8) "Instrument" means any draft, receipt acceptance, teletransmission (including but not limited to telex or cable) orother written demand for payment under the ^redit.

(7) "Third Party" means any person or entity other than the Applicant liable for the obligations of the Applicant under
this Agreemenl.

(8) "Unifonn Customs and Practice" means the Uniform Customs and Pradice for pocumentary Credits (1993
Revision), Inlernational Chamber of Commerce Publication No. 500, or any subsequent revision thereof adhered to by
the Bank on the date the Credit is issued.

2. Raimbursement Obligation.

A. Payrnerrt. The Applicant will pay the Bank, on demand, at the Bank's principal otfice, in immediately available
funds, the amount requrred to pay each Instrument or other amount paid or to be paid under the Credit upon documents
preseMCd in subataMral compliance whh the temts of the Credtt. Such paymenl shall be made with interest from the
date of the Bank s payment of such InsUument or other emount paid by the 8ank to the .dete ot reimbursemeM. Such
payments

shall
be made free and clear of and without deductlon for any present or future taxes; lavie^s, imposts,

deduclions, charges, wkhholdings, and all liabilkles with nesped Iheretn.

5. Auihori2m6on To Chaige Accounts. The Applicant expnesa1y authorizes the Bank (but the Bank shall not be

^orrs)elofiaoaldseiUiodemenYdeMst ac^cocurno
tfe Ap Ilcant, whlch are hereby expressly waived, to charge, debit

demand po ^ ^to at the end of is Agreement. Q ii

and to apply immediately, any balance of deposi'ts
and any sums credited by or due or payable from the Bank to the App6r:am in such account or accounts, to the paymeM
of arry and all of Applicant's obligations and liabilities to the Bank hereunder, includin g- wilhout limitation, obligations and
liabilities under Paragraphs 2A and C and Paragraphs 3 and 8 hereunder, all without prejudice to the rights of the Bank
against the Applicant with respect to any and all amounts which may be or remain unpalcl_

C. Foreign Grrency Of)bgatlons. It the Instrument is in foreign currency, the Applicant's payment shall be in United
States currency at the Bank's then current selling rate for cable transfers to the place of payment of the Instrument on the
date of such payment or of the Bank's settlement of its obligation, asthe Bank may require. If, for any cause, on the date
of payment or settlement, as the case may be, there is no selling rate or other rate of exchange general current in New
York for effecting such transfers, the Applicant will pâ y the Hank on demand an amount In Unlled^tates currency
equivalent to the Bank's actual cost of settlement of its obligation however or whenever the Bank shall make such
settlement, with Interest from the date of settlement to the date of payment by the Applicant. The Applicant will com^IY
with all governmental exchange regulations now or hereafter applicable to the Credit or Instrument or payments rela(ed
thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been required
to expend on account of such regulations.

3. Payment of Commissions. Expenses, Counsel Fees, Interest pqd Additional Costs.

A. Commisaions. Etc. The applicant will pay the Bank, o oe{mand
2,aat

its principal office at 270 Park Avenue, New
York, New York 10017, the Banks commission and all on s, costs and expenses paid or inaurred by ihe Bavac In
connection with the Credit, including fees and charges o ^counsel,

' , performance or enforcement of thls aQreement or the Cr h.
Commissions payable hereunder sha be at the rate customarily charged by the Bank at the time in like arcurnstances_

B. Irrterest. The Applicant agrees to pay interest on any amounts due under this Agreement whirh are not paid when
due at 3% plus that rate of interest from time to time announced by the Bank at its pnncipal office, as its prime
commercial lending rate, which rate shall not exceed the maximum rate permissible under applicable law.

C. Adddional Costs. The Applicant shall also pay to the Bank on demand such amounts as the Bank In its sole
discretion determines are necessary to compensate it for any cost attributable to its issuing or having the Credit
outstanding. Such costs shall include any cost resulting from the application of any law or regulation to the Bank
regarding any reserve, assessment, caplWl adequacy or similar requirement relabng to letters of credit or the
reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank, whether existi ng at the time
of issuance of the Credit or adopted thereafter. In the case of sale of a participation permitted by parag raplt 15 hereof,
all amounts pa^rabJe. by the Applicant under this paragraph, shall be determined as if the Bank had not sold such

---partkdpatron"'rne AppIcant acknowledges that there may be various methods of allocating costs to the Credit and
agrees that the Bank's allocation for purposes of detenninm the costs referred to above intluding the cost of
mamtammg capital required in connection with the Credit) shall be conclusive and binding upon the ApplicaM, provided
such allocation is made in good faith. The Applicant also agraes to pay all withholding, stamp and other taxes or duties
imposed by any taxing authority on payments under the Credit and this Agreement and to indemnify the Bank against all
liabinties, costs, claims, and expenses resulting from any onirssion to pay or delay In paying any such duty or tax.

4. 8uccessora; Bank's Honorin g. The Bank may honor, as complying with the terms of the CredR and of the
Application, any drawing by, or Instrument or other document slgned or issued by, a person (or a transferee of such
person) purportrng to be an administrator, executor, trustee in banluupcy. debtor In possession, assignee for the benefit
of c rs, I fpuWator, receiver, other legal representative or successor by operation of law of the party authorized under
the Credit to draw under the Credit or to sign or issue such Instruments or other documents; provided, that any such
drawing, Instrument or other document is otherwise in strtaMMfeFcompliance with the Credit-
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5. Amendmend, Change, Modification, No Waiver. No emendment, change, modificetion or waiver to which the Bank
has consented shall be deemed to mean that me Bank will consent or has consented to any other or subsequent request
to amend, change modify or waive a term of the Credit. The Bank shall not be deemed to have amended changed or
modified any term hereof or to have waived any of its rights hereunder, unless the Bank or its auUtorizeri agent shall
have consented to such amendment, change or modification in writing or signed such waiver.

S. U.C.P.; Agreements and Acknowledgments.

A. The UniRVm Customs and PracOiae. The Uniform Customs and Practice shall be binding on the Applicant and the
Bank except to the extent it is otherwise expressly agreed.

B. Other Agreements and Acknowledgmerrfs.

It is also agreed that:

(1) useRs) of the Credlt shall not be deemed agents of the Bank;

(2) none of the Bank, its affiliates, subsidiaries or its correspondents shall be responsible for, and the obligation
of the Applicant to pay the Bank under Sedion 2 hereof shall not be affected by, () any aa, error, neglect,
default, omission. Gtsoivenry or failure in business of any of its correspondents or (i' -i) the fortn, vaiwity,
accuracy, sufficiency, legal effect or genuineness of any Instrurnent or other document presented under the
Credit;

(3) any action, inaction or omission on the part of the Bank or any of its affiliates, subsidiaries or corte5)o ndents
under or in connection with the Credit or the reiated Instruments, documents or property If in good failh, shall
be binding upon the Applicant and shall not place the Bank or any such affiliate subsrdiary or correspondent
under any Iiabii ity to the Applicant or affect in any way whatsoever the Applicanf's obligation to pay the Bank
under Sedion 2 hereof andaIn no event shall the Bank or any such affiliate, subsidiary or correspondent be
liable for any special or consequential damages;

(4) the Applicant will promptly examine: () the copy of the Credit (and of any amendments thereof) sent to it by
the Bank and (i) all instruments and documehts delivered to it from time to time, and, In the event of any
ctaim of noncomptiance with Applicant's instnrctions or other irregularity, the Applicant will Immediately notifY
the Bank thereof in writi r^ the Applicant being conduslvely deemed to have waived any such claim agalnsi
the Bank and any of its akates, subsidiaries and correspondents unless notice is given as aforesaid;

(5) if the Credit states an^ condiflon (whether for information or otherwise) without specifying the document to be
presented to determ ne compliance therewith, the Bank may (but shall not be obligated to) treat sudf
condition as not stated and disregard It for purposes of determining compliance with the temts of the Credit;
and

(6) the Bank shall have no obligation to notify the Applicant of discrepanries in any Instruments•or other
documents presented under the Credit and any such notification or request for a waiver of such disuepancies
shall not considute a waiver of such discrepancies by the Bank nor an agreement to notify or seek a waiver of
any future diserepancies.

7. Instruetions; No Liability. Instructions whether given orally (in person or by telephone), in writing (by
teletranemission or other means) or by electronic means may be honored by the Bank when receivAd from anyone
pufporttng to be authorized to give such instructions for the Appik:ant. Each oral instruction shall be confirmed in writing
by the person gIvmg such instrudion or other authorized officer, but the Benk's responsibility with respect to any
nstnuUon shall not be affected by its tailure to receive, or the content of, such confirmation. The Bank shall have no
rasponsibiity to notify Applicant of any discrepancies between Applicant's oral Instructions and its written confirmation
and In the event of any such discrepancy, the oral instructions sh^ali govern. The Bank shall be fullyproteded In, and
shall Incur no liability to the Applicant for, acting upon any oral, written or electronic instrudions which the Bank irl 9ood
faith believes to have been giv^ en by any authorized person, and in no event shall the Bank be liable. for special, indirect
or consequential damages. The Bank may, at its option, use any means of verifying any instructions received by IL The
Bank atso may, at its oprion, refuse to act on any instruction or any part thereai, wlthout Incurring any responsibility for
any lo4a, liabasy or expense arising out o( such refusaa.

S. Indamnificadon. The Appiioaree^s toJi4ndemnify and hold harmless the Bank, each aftiliate and subsidiary of the
Bsnk and the cortespondents of ny of them, against an and alf claims, losses, IiabiliUes, damagescosts penalties
and Tines, including reasonable unsel fees howsoaver artsing Trom or in
connection with the Credit, including, without limitation, any such daim, liabiiity, dama e cost liability or fine arising out
of any l ansfer, sale, delivery, surrender or endorsement of any dDtument at an Ume^s{ held by the Bank or any of Its
affltiatea or subsidiarfes, or heid for the account of any of them bY any correspondyent of any of them, or erlsing out of any
action suh or procaeding for injunctive or other judicial or adminislrative relief or any other judicial or govemmental order
and a(feUing, directly or indirectly, the Bank or such affiliate, subsidiary or correspondent.

9. Licenses. The Applicant will procure promptly any neces4a ry im po rt, export or other licenses in connection with the
Credit and any property shipped thereunder, and will comply all foreign and domestic governmental regulations in
tregariffto the shipment of such property or the financiny thereof and will furnish the Bank on its. demand, with evidence

10.

A. aledg* and Gnant of Security i'nfecests, As secwity for the payment or pertormanee of (1) a all of the
Applicants abligations andlor liedti es to the Bank under this Agreement (including the con oblkratlon under
paragnfph 11 topay or deliver to the Bank the maximum amount available under the C e er ar no1 a drawing,
dain or demand for payment has been made under the Credit) and (ii) all othe ations and/or liabilities of the
Applicant to the Bank, absolute or contingent. due or to become due, or which w or may at any time(s) hereafter be

__owrng by the.AppGrant to the 8ank, the Applicant hereby:

( 1) CIadnes and/or g rants to the Bank a continuing li n and assignment of all right, tide and interest of the
Appfcani In and to the balance of every de osk now or at any time hereafter existing of the Applicant with
any office of the Bank or any aifiliate or ary thereof, wherever located, and any other ciaims of the Applicant
agaird► any office of theSank or a ate or subsidiary thereof, and in and to all money, Instmments, securitles,
documents chattel pa or, de^a precfous metals, funds, and all claims and demands and rights and interest
therein of the Applican

n

and to all evidences thereof, which have been or at any time shall be delivered to or
otherwise come i e possession, custody or control of any office of the Bank or any affiliate onsubsidiary thereof,
or into the ssion, custody or control of any affiliate, agent or correspondent of any such erttity for any purpose.

not for the express purpose of being used by any such entity as collateral security or for safekeeping and
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..^ -. ._.. _^..-. -- ..__^.,..^.......v.-^,
that the receipt at any time by such entitie5 (7or an of their a ents e dy p , orrespon eniq, or olhers aauqIn their b^Bat f other secunty of whatever nature induding eash shall not be deemed i f, , a wa ver o any of theBanKs rights or p reunder. ThesecurApplicant agrees that such affiliates or subsidiaries shall be agent(s) of theBank for lAe purpose of pe a ity interest in any such deposa accounts or other property; and

(2) pledges and/or grants to the Bank a
i;ftn

' erest in any and all property the Applicant holds as security for theoW4ations of any R related to the Credit, and fu Dordinales its right to payment from such^ propeRy and theproceeds thereof to^the rights of the Bank, until the Bank n fu0, and agrees that It will hokf in trusi for andpromptly deliver to the Bank any payment received from such prope oceeds.

B. AddrtionaJ Rights of the Bank. The Bank is authorized to take any adion no otect its ng hts in thesewrity provided hereunder (whetner or ot ridn a rav ng, Gaim or demand for pa ment has been nder the Cred"d)induding but n ot limfted to segregatin all or any R oT the balence of any o h
= _= ....p .^.:^_i_.. _ •' - •- -, ^ • y D sR account referr 9rap

11. Events of Default; Obligations; Remedies. Upon the occurrence of any of the events de In this paragraph11 (wheth_er or not a drawing. Galm o^ demand fo, paymLnt has bebrt`rrtiade under the Credit) icant egtees that
)

^

wA
without notice or demand and (B) the Bank 'may chaige ebit and/or seoffagainstW account o the Applicantmaintained at any office of the Bank or at any sutui ary or a^fNiate of the Bank (now or in the future, whether general orspecial, time or demand, matured or unmatured) for he maximum amouht avadable under the Credit and also for anyand all other obligations and liabilities of the Ap licanl ( to the BankhereundeKor otherwise, matured or unmatu absolute orycontingent, whether now existing or heraafter inwried, (tp
other pnp
forrn as the Bank may reasona

t'haracte'r

of the property oIedged, assigned andlor in wFi^lo the Beak tr
Bank shala hold such amounts,•proceeds and collateral as

on (iranted a,secunty tntenest, and in earJt case, the
--^..

satisfaction of) the Applicant's,(and scleh subsidiaries' and 'affiliates

{1)

ations
3a:the-6e

or unmatured,

- 77771.- --^ -^;

^, : .
(2) if any statement made, or any information or'iapoR furnished to, the•Bank in'con r^edion wittt this Agreement
contained any misstatement of a material fact or omitted to state a material fact or any fact necessary to make any
statement contained therein not materially misleading;

(3) the death or dissolution of the Applicant or any Third Party;

(4) if. any obligation andJorliab7ity.of the Applicant or any Third Party shall not be paid or performed when due, or
any default or event of defauk (as such is defined under any agreement for the payment of money to which the
Appl^rq^ntoor a Third:Party is a party) remains uncured after the cure period provided In the related agfeemeM has

(5) if the Applicant or a Third Party shall become insolvent (however such insolvency may be evidenced or defined)
or generally not be able to pay its debts as they become due, or make a general assignmem, for the benefit of
cred0.ors, or if the Applicant or a Third Party shall suspend the Vansacfion of its usual business ea Os errpalled aa

or if an appticaGon is made by an y ^udgment creditor of the Applicant or a Thud PeAy
for an order directi ng the Bank to pay over money or to deliver ofher propertv, or if a petition In bankruvtcy shall bafiled by e"e^n^ the Applicant or a Third Party, or if a petition shall be filed by eFegainet the App4cant or any
proceeding shall be instituted by ^rI

the
asthe Applicant or a Third Party for any relief under any Dankruptcy or

insolvency laws or any law relating to relief of deblars, readjustment or indebtedness, reo rganizahon, composdan
or extensions, or if any governmental authority, or any court at the instance of any govemmerrtel authomy, shatl take
possession of any substantial part of the property

,
of the Appllcant or a Third Party or shall assume control ovsr the

affairs or operations of the Applicant or a Thnd Party, or if a receiver or_pustodian shall be appointed of, or a wrtt or
order of attachment or garnishment shall be issued or made ageinst, anY f the property or assets of the Applicant or
a Third Party or the Applicant or a Third Party shall represent that any of t^ foregt>ng has occurrd or will occur,

S+bS ^,rka\ Qo.t
(6 if a temporary restraining order, injunction ( prelimina ry o' permanent) or any similar order is issued in connection

the Credit or any Instrument or document relating therelo which order may apply, directly or indireotly, to the
Bank; or

12 Contlnuing Rights and Obtigations. The Bank's rigtrts and liens hereunder shall continue una' npaired, and the
Appllcartt shall be and remain obYgated in accordance with the terms and proviaions hereof, notwitAstend 1ng the release
andlor substitution of any property which may be held as security hereunder at any time, or at any rights or Interest therein
or the release at any Third Party. No delay, extenslon of time, renewai, compromise or other indulgence which may occur
or be granted by the Bank shall impair the BanKs rights or liens hereunder.

11 Partnership Apolicants; Muftipk Appticants, Etc. If the Applicant is a partnership, its obligation hereunder shall
continue in torce, and apply, notwithstanding any change in the membership or such parutershtp however arising or the
release of any partner from liabilfiv. tf more lhan one entAy andlor person. signs this Ao reemerrt whether as Order Party or
Arooum Party, () each of them shall ber /ointly and severally liabie hereunder and allltte terms and provisions regardlng
IiabiNtiea, obhgaeorts and property of sucll entrties andlor persona shSll apply to any liebilitlee obliyations and property d

^8^anQ all_pttbem and pi) each of them hereby agrees ihat, wiUwut notice ro or further consent by the other, the liabilily of
^sny-a^pficartt?+ereunder may from time to time, rn whoie or in part, be renewed, extended, modHied, releaeed or reduced

by Me BaNc without affeeting or releasing in any way the IiatHlity of ttre other Applicant..^^_.^,^^-4 ......:,. ---_....y _ .^--- --'-^^ _ - - ^ .

14. JurtadicUon and Venue; Service of Process; Appointment of Agent; Weiver, Commencement of Action. The
qppIlcant hereby consents to the nonexdusive jurisdiction over the person of the Applicant of any court of record of theState In whlch the branch of the Bank to which this Agreement is addressed is located or of the United States DistrictCourt for the approprfate District of such State and agrees that such couR shall be a proper fotum for any action or suilbrought by the Bank . Service of prooess in any action or suit arising out of or in'r,onnedion with this Agreemerk or theCredit may be made upon the Applicant by mailing a copy of the summons to the Applicant either at the address set forthin the App1ication or at the Applicant's laat address appeari in the Bank's records. In addition, If the Applicant isorganized or Incorporated in a junsdiction outside the United^tates of America, the Applicant designates the ConsulGeneral or equivalent official of the country of Incorporation of the Applicant as the true and lawful agent and attomey-in-

satisfado
ya ecm^S

o the Bank (tope(her with executed finanan stetemenfs in such
for all such oWrgations and liabilfties and/or ui) liquidate any or all

'
e ank,'s option, make payment in
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fact of the AppIic^nt for receipl of the summons, writs and notices In connection with any such aclion or suit. No litigatio n
in respect ofiny matter arising under connection with the Credit or this Agreement may be brought by the Applkant
apatnst the Banlc unless such litiggg atbn shall be commenced In a court of eompetem jurisdiction In the City of New York.
State of New York, within one ) year after () the expiration date of the Credit or (II) the alleged breach shall have
purportedly occurred, whichever s earlier.

The Applicant also waives:

(1) the right to trial by ury in the event of any litigation to which the Bank and the Applicant are parties in respect of
any matter aAsing unjer or in respect of the Credit or, this Agreement, whether or not such litigation has been
commenced in respect of the Credit (including, but not limited to, (his Agreement) and whether or not other persona
are also parties thereto;

(3) any Immunlty It or its property may now or hereafter have from suit, juris>iidion, attachment (whether prior to
judgment or in aid of execuifon), execution or other legal procees

(4) any daim against the Bank for.consequential or spec3al damages; and

(5) notice of acceptaACe of( tfYs Agreement.
itA

16, Aaai nn nd Applicable Law. This Agreement may not be assigned by the Applicant without the prior written
conseM Bank. The Bank may assig n or sell partici pations in all or an part of the Credit or this Agreement to
anoth `and the Bank may disseminate credit infonnation relating to the ^pplicant in connection with any p

and'
roposed

u'pa^iion This Agreement and all rights, obligations and liabilities arising hereunder shail be binding upon Inure
Po the hen of the Bank and the Applicam and their respective successors and parmided assigns and sftali Ye govemed
by, and in accordance wdh the internal laws of the jurisdktion in which the branch of the Bank to which this
Agree is addressed Is located, w{thout reference to that jurisdidion's principles of conflicts of law and to the extent
that th is any conflict between such laws and the Uniform Custome and Practice, the Uniform CuAoms and Practice
shall Mrol. ]..

uQw• t+%^%Ca, Lc 4^\lcan\ ^ r

(^
.nI ^Demand DeposilAlC No. O\b 00Q rT^ I

THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO
BE MADE IN CONNECTION WITH THIS AGREEMENT
IS IN VIOLATION OF UNITED STATES TRADE, 1/1 _ R_ Co - coM
CURRENCY CONTROL OR OTHER REGULATIONS. (CiMe r aAy
WE FURTHER WARRANT THAT THE AGREEMENT
BELOW HAS BEEN DULY AND VALIDLY EXECUTED: O G 1'0.(P,
BY OR ON BEHALF OF THE ACCOUNT PARTY. Co 1y^b^ p"

^^^
Z\uA*

(Address) J

A

ige (TtUe)(Autnorizea

yv-2oC'e^

miw-

S6is^er^
fCRSUrG.r
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• • • ^
(WED) 12. 20' 00 1216/ST. 12;100. 4860450423 P 11

e

Part Iil.

n9 is

NAMED AS ACCOUNT PA

execu he arie er CCOunt Pa

AUTHORIZATION AND AGREEMENT OF ADD

To: ISSUER

We join in the request to you to issue the Credit, nam_ i
Irrevoqbly aqtee (I) thaA the above liant (the

^agnrements wtth respect to the Appl' on, the Cro
or claatt against you or your conespondent In
fotegoin^, and (b to be bound by aU the tenn

"transfer o you o1 anY patt of any secu
w[tlt this transaetlon and, upon any sue
in respect ot ttte secuAty transferred

-against us or our property in acco

Account Patty and, In consideration tMnof, we
aRy) has soie iidht to give Insttucdons and make
tlte dtlzPosition oi documents and vw bsw no nght

of any matter arieing In oonnection with any of the
Uiis AgneaeenL The Order Party Is authotlzed to assign or

Id by the t^rder Party tor oar obiigatlons arising in connection

en^ ouor^ eo^ ^o a e ^a dq ed to you and y i^re i rw yo r rig der tA'ia gra meM
na with the tenns of thfs Agntement.

Tww

Signature)

(6ate)

LC. No.

Cornp. Cut. No.

LC.O. No.

Conaterd type No.

Comm.

Approval

62-351315-971
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

------------- ----------------------------------- ----------------------X
In re: : Chapter I 1

Case No. 01 -01139 (JFK)
Jointly Administered

W.R. GRACE & CO., et a].;

Debtors

-------------------------------------------- --------------------------x

PROOF OF CLAIM

JP MORGAN CHASE LEGAL DEPARTMENT
By: Kevin C. Kelley, Esq.
Attcrney for Claim.mt
JP Morgan Chase Bank

f/k/a The Chase Manhattan Bank
270 Park Avenue/391h Floor

New York, New York 10017

(212) 270-5880


